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We are ready
not only with a
healthy balance
sheet, but also
with an engaged
team, and a
compelling value
proposition for
our clients.

Dear Manpower Investor:

It was just twelve months ago that | was writing to you about our
record year in 2007. What a difference a year makes - things have
certainly changed since then. | mentioned in my letter to you last
year that 2008 would likely bring unknowns and potential clouds
that would either move in or move on. Unfortunately, the clouds of
the economic downturn moved in to stay. | committed that we'd
be ready for them and we are. We are ready not only with a
healthy balance sheet, but also with an engaged team, and a
compelling value proposition for our clients,

It can almost go without saying that 2009 will be a challenge.
However, as intimidating as the outlook may be, | can say with
confidence that we are looking at this year as an opportunity. Qur
planning process, infrastructure and the strength of our combined
assets will pay off during this economic downturn and even more
so on the other side of it. Throughout this letter I'll highlight some
of the initiatives that we have put in place and are pursuing that
give our team confidence as we move forward in 2009,

As for 2008, revenues were up slightly to $22 billion, an increase of
about 1 percent in constant currency. This was primarily driven by
the first half of the year, with our European operations performing
quite well. Net earnings decreased to $2.75 per diluted share as it
was negatively impacted by several non-recurring items including
a goodwillimpairment charge. Our net earnings, excluding non-
recurring items, was $379 million. Also excluding non-recurring
iterns, our operating profit was $647 million, for a margin of

3 percent. This reflects a 7 percent decline from the prior year due
to the deleveraging of our expense base in the second half of the
year. Cash flow more than doubled and our cash position improved
nicely to $874 million. During the course of the year, we were able
to purchase 2.2 million shares and maintain our dividend.
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We started 2008 with strong tailwinds from our European
operations. As the year progressed, we saw our largest markets
fall off very sharply, particularly in the third quarter, as the difficulty
inthe U.S. spread to the rest of the world. Anticipating that these
deteriorations would occur, we tock action on our expenses.
We have a track record of doing this well. Manpower has a long
history of resiliency through difficult economic times and, in

fact, not just being resilient, but agile in our response to shifting
trends - always emerging a stronger company. That doesn’t
mean this downturn won't bring new cbstacles and unexpected
challenges — it will.

Six Decades of Achievement

In 2008, we celebrated our 60th anniversary. Since the company's
inception in 1948, solving our clients’ biggest problem - finding
the right people at the right time with the right skills ~ has been

the essence of what we do. Even today, as we find ourselves in

a more complex global tabor market and complicated economic
environment than ever before, our clients are still grappling with
that same problem. Whether it be Manpower, Right Management,
Jefferson Wells, Elan or Manpower Professional, finding the talent
that our clients need is what it's all about ~ and that's what both
our clients and candidates depend on us for.

Sixty years of doing business is a monumental achievement for
any company. Take a moment to consider that the average lifespan
of a multinational organization on the Fortune 500 is 40 - 50 years.
We've definitely surpassed that milestone, and remained a global
leader in the changing world of work for six decades, successiully
navigating through good economic times and bad.

Despite the ups and downs of economic cycles, Manpower has
always been able to manage through and position ourselves for

future growth, consistently providing innovative services that our
clients and candidates depend on. We always have our finger on
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Manpower has a long
history of resiliency
through difficult
economic times and,
in fact, not just being
resilient, but agile

in our response to
shifting trends —
always emerging a
stronger company.



Emerging Market Hevenue
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Emerging market revenue grew 44% in 2008.
Key expansgion markets grew: Incia (+40%;},
China (+15%} and Eastern Europe (+38%).

During 60 years
of operation, we
have learned how
to navigate and
take advantage
of the opportunity
that a downturn
presents.

the pulse of the world of work. Whether it be helping women enter
or re-enter the workforce, adapting to young pecple looking at
work in new and different ways, or working with our clients to
develop innovative ways to keep the baby boomers engaged in
their careers longer, Manpaower has been at the forefront of these
changing dynamics. Having the insight to icentify these shifts,

the agility to adapt to them and the ahility to help our clients and
candidates understand and navigate them, has been key to our
success over the past 60 years and it's what will position us to
take off for the next 60.

When | think about the future of Manpower, | get very excited
because | don't feel like we've even scratched the surface of
opportunity. Thereis still so much potential. In many ways, we are
a 60-year-old start-up. Not many 60-year-old companies can say
the historic core of their business, in our case staffing, is alive and
growing. This secular trend in several geographies and sectors
generates long-term fuel for cur growth. And when that growthis
coupled with our prospects for acceleration in the specialty areas,
you can see why we feel so optimistic about our business.

Over the years, we have strategically acquired and developed
assets, and matured our attributes, but the most valuable asset
at Manpower is our culture; the engagement of our team and
relentless pursuit of a client-first focus. During 60 years of operation,
we've gone through several ups and downs, including the
infamous double dip in the early 1980s. There are still many
people in our organization who were with us at that time, and

we have learned how to navigate and take advantage of the
opportunity that a downturn presents.

One important lesson we've learned is that trying to take advantage
of a downturn once the downturn hits is too late. We know that it
requires a continual process of innovation, lean operations and a
teamn that is committed to our vision and strategy. This combination
creates the resilience and capability that has continued to pay off
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for us. Strategic moves such as: introducing Skillware® in 1982
to train candidates and staff on software and business systems;
acquiring Elan, Europe’s leading IT outsourcing firm in 2000;
and the acquisition of Right Management, the world’s largest
outplacement and organizational consulting firm in 2004 —all
were made based on an awareness and sensitivity t¢ the trends
that drive our industry and the actions of our clients.

Solutions for Now and for the Future

As we cantinue to navigate these challenging times, there are
certain world of work megatrends at play that have real implications
for our business. These trends will continue to affect us in a more
targeted way once the world’s economies emerge from the current
environment. One of the key trends that will drive much of the
industry and our clients’ behavior is the aging workforce, which is
aggravating the ongoing talent shortage. The current economic
downturn and the associated job losses are masking the effect

of this megatrend. But the fact remains that aging baby boomers
will continue to exit the workforce, taking with them business
acumen and essential skills such as how to manage legacy systems.
And this situation is even more acute in the emerging economies.
In many ways, the latent demand will actually exacerbate the
talent shortage, as there will not be enough appropriately skilled
people to fill the void of available jobs, and the upgrading of skills
and workforces in general will be stalled.

Another major trend is the notion and reality that the individual
rules. This is a significant role reversal, and we've seen this taking
shape for some time as companies have had to build their employer
brand and learn how to manage employees as individuals rather
than as a homogenous group. The rise of the “NetGen,” young
people with very different expectations and motivations from
previous generations, combined with the talent shortage, has
shifted the power from the employer to the individual and, as a
result, retaining talent will be much more elusive. This will create
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Evolution of Specialty Gross Profit
in millions ($
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Includes Manpower Professional, Elan, Jefferson
Wells and Right Management.

Our strategy has allowed us to improve gross profit
from specialty services over the past five years,
more than doubling to $332 million in 2008.

Strong Record of Long-Term
Revenue Growth
in billions ($)
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We've launched
MyPath;" our

community-driven

online career
management
experience that
will establish
Manpower as
the de facto
individual career
reference and
position us as
the individual’s
trusted advisor.

avelocity of talent churning within arganizations, as both of these
trends - the aging workforce and the individual rules - become
exponentially more complicated in light of technological revolutions,
a third world of work trend that we will continue to monitor.
Causing discontinuity as mohile connectivity, dominance of user-
generated content on the Internet and social networking become
away of life, in and out of work, technological revolutions are
changing the way people and businesses operate.

These three major trends are having a serious impact on our clients,
and that’s what drives the developrment and evolution of our services.
Qur clients are looking for more from us. They want solutions that
work, These solutions cannot be created in a vacuum, and
innovation during a downturn must be more than just words. Our
innovation is derived from a maniacal pursuit to determine what
our clients around the world are asking for, directly or indirectly,
and applying solutions locally and then refining and implementing
them globally. In response to these trends:

We've launched MyPath;” our community-driven online career
management experience that will establish Manpower as
the de facto individual career reference and position us as
the individual's trusted advisor.

We've invested in training nearly 16,000 Manpower staff members
on what it means to deliver a differentiated candidate
experience and upgrading the look and feel of cur branch
offices through an initiative called Branch Experience.

We've strengthened our recruitment capability throughout our
organization, in the core part of our business and in
Manpower Professicnal; and we're investing in building a
world-class Recruitment Process Qutsourcing (RPO) group.
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We've leveraged our network of 4,400 offices across 82 countries
and territories to facilitate the movement of people across
borders to work or move work to people through our Cross
Border Connections™ offering.

We've pulled together all of our services, in order and relevance,
to squarely address our clients’ needs through Manpower
Business Solutions.

It's this combination of diverse assets that separates us from the
competition. This is our strategy in action, and what we have
been preparing for years.

S0 as we move into 2009, we will address these trends with
solutions that will unlock value and profitability for our clients and
us. What we have presented to the market is only the beginning
of our services pipeline. At cur company, we develop solutions
thoughtfully — not simply replicating and repackaging current
solutions with a different name. Our solutions are a confluence

of original thought, client discussion, interviews with individuals,
practical thinking and relentless passion. They are not merely
labels, but programs and processes that have been institutionalized
throughout our company, because we're obsessed with delivering
value to help our clients win. As we head into even more uncertain
economic times, our clients will be searching for solutions with
impact, where brilliance is presented in simplicity and results -
that's our bar.

The bedrock for us to innovate and perform in these down cycles,
in addition to our team, is our financial strength and flexibility. As
you look at our balance sheet, you can see that we possess the
financial capacity to adjust to disruptions in the near-term. This is
not by accident. We have consistently protected our cash, knowing
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We've invested

in training nearly
16,000 Manpower
staff members on
what it means to
deliver a differentiated
candidate experience
and upgrading the
look and feel of our
branch offices through
an initiative called
Branch Experience.



Operating Cash Flows
in milions ($)
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Wa have a solid balance sheet and strong
cash flows. Free cash flow maore than doubled,
1o $698.9 million, in 2008.

Doing well by
doing good...
our workforce
development
programs provide
an important,
sustainable
revenue stream.

we are in a cyclical business. It is over the next 12 - 18 months
that this durability will be rewarded. In an environment like this,
our competitors will be presented with significant challenges,
and they don't have our balance shest, diversity of footprint, and
services to deliver practical solutions.

We couldn't do this if we didn't have the finest team in the industry.
We have continued to develop our people. Our philosophy of
Exposure, Experience and Educaticn to develop leaders is paying
off. Our Global / Local approach is part of our secret and predicated
on the involvement and development of our leaders across the
world. The requirement to be ambidextrous has never been more of
an imperative — we must operate the business day to day,

while positioning ourselves for the future. We must optimize local
entrepreneurship and maximize global knowledge and collaboration.
No team is better equipped for this dual task.

Our team’s energy and engagement will be critical in 2008.

We derive a lot of our energy from what we deliver to society
and individuals. Finding a job for an individual is exhilarating for
us. From what Right Management does in Career Transition
and development through to our core staffing business, we are
committed to connecting people to careers.

The natural result is our long-standing commitment to our Corporate
Social Responsibility efforts. And this work will not stop. Infact, it's
more essential than ever before. Since opening its doors in 2005,
more than 4,000 individuals have enrolled in the Manpower
Vocational Training Centers in Tamil Nadu, India, over 3,000 have
completed their training and more than 1,600 have subsequently
secured employment. In addition to this, whether it be in France,
U.K., Mexico, U.S. or many other parts of the world, we have put
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nearly 28,000 people to work through our workforce development

‘ programs. This has involved, in many cases, training, assessment

| and, the hardest part, placement of these people. Based on the

‘ needs and current labor market, we'll have more opportunities to
impact the communities we iive in — so we can do well by doing
good. We understand the long-term impact that our sustainability

' efforts can have on our brand, and how it positively enhances the
engagement of our pecple throughout the world. We work in an
organization that values results — not just that we achieve them,
but how we achieve them. At the end of the day, this defines the
Manpower group of companies.

|

You can count on us to vigorously pursue the future, while
continuously driving excellence in our day-to-day business. |
want to thank our investors, who have shown confidence in our
business, strategy and team. We are committed to delivering you
superior returns. Are we concerned about 2009 from a financial
perspective? Yes — it will be a challenging year. But at the same
time, we are facing this turbulence with confidence and high
expectations — we are certain current events will have a catalytic
effect on our future growth and profitability.

We will play offense during this period, but we will strategically
and appropriately run some time off the clock, scoring surgically,
yet botdly. We will make it happen.

Sincerely,

Jp,

JEFFREY A. JOERRES
CHAIRMAN, CEQ & PRESIDENT
FEBRUARY 18, 2009
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Weworkinan
organization

that values results —
not just that we
achieve them, but
how we achieve
them. At the end of
the day, this defines
the Manpower group
of companies.
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Manpower

Headquarlers

In six decades of operation, Manpower inc.
has prospered under the stewardship of just
three chief executives: co-founder Eimer
Winter (right, 1948 - 76}, Mitchelf Fromstein
feft, 1876 - 99) and Jeff Joerres (center), who
has been President and CEQ since 1998

and Chairman since 2001. They have guided
Manpower tc its current position as a $22
bition global leader in employment services.



Investing in the Future. ..
In Good Times and Bad.

D Periods of Recession

1948
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Founded in Forges ahsad with Launches first Goes public on the For the first time,
Miwaukee, Wisconsin, growth strategy and Canadian branches NYSE under the derivas mora than
as a provider of now has officesin in Montreal and ticker symbol MAN. 50% ofits business
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European office Establishes Manpower
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1976

Creates its
Predictable
Performance
System™ for testing
and training workers
and matching

them tojobs —
anindustry first.

JAN 1980 - JUL 1980

JUR, 1981 - NOV 1982

1982

Introduces Skilware®
totrain candidates
and staff on software

and business systems.

innovative softwara trains
workers with the shils
needed by chents.

[Ep]
a9}
[&)]

Opensiis
1,000th office.

1987

Systemwide sales”
top $1billion.
Creates Ultradex,™
still the ingustry's
only system for
assessing and
placing inctustrial
workers.

Proven assessment
mathodology to ensure our
peopla are productive for
clients from day one.

* Systemwide sales rapresents

rovenues from obr branch offices.
plua the salas activity of locations
operating under a franchisa
agreement wih us.

JUL 1890 -MAR 1991

1994

%54 bilion

QOperating
2,000 offices,
surpasses
$5 billionin
systemwicie
sales.




Investing in the Future. ..
In Good Times and Bad.
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5
Begins offering Manpower Has 3,000 offices Launches TechReach  Expands services Introduces Cross
outsourcing launches TechTrack™  inmore than 50 initiative to prepare toinclude Bonder Connections,™
solutions to clients. computer-based countries; surpasses  unemployed people  organizational allowing job seekers
training tc help $10 billiory in for jobs in high- consulting services to find positions
IT contractors gain systemwide sales. growth industries. tomultinational abroad and
new skills in the corporations faciitating the
rapidly changing Launches in Italy, worldwide. movement of talent
world of work. opening 100 offices to where clients
in the first year. Acquires EanIT, need it most.
one of Europe’s
Formalizes Manpower leading IT Acquires Jefferson
Professional services outsourcing firms. Wel's, anindependent
offering to provide global provider
dlients with in-demand of professional
Our outsourced speciaity skills. E L &_N‘ E senvices in the areas
solutions, such as cat! el .
cenier operations, alfow of risk, controls,
ourchents to capture y compliance and
increased efficiency. Iﬂﬂ, financial process
improvermnent.
Manpower”
Professional JEFFERSONpE,
WELLS Edb'.

MAR 2001 ~ NOV 2001




$12+bilion

2004

Expands to more Becomesthe
than 4,000 offices world's largest
around the globe; outplacement and
systemwide sales organizational
top $12 bilion. consulting firm by
acquiring Right
Management.
RIGHT ¥ 1
MANAGEMENTES'

2006

EXPANSION IN
ASIAAND
EASTERN EUROPE

First global
corporation to sign
Athens Ethica!
Principles which
declare "zero
tolerance” policy
against human
trafficking.

Signs the UN Global
Compact to support
hurnan rights, labor
rights and the
protection of the
environment.

WE SUPPORT

2007

Surpasses $222
miflion in revenues in
emerging markets
in Asia and Eastern
Europe.

2008

oobiion

Achieves $22 bilion
in revenues in 2008.

Expands operations
in the Midd!e East
with officesin
Bahrain, Kuwait,
Qatar, Saudi Arabia
and the United

Arab Emirates.

First {oreign
carporation to
receive alicenseto
provide temporary
staffing services
across China.

Introduces Candidate
Experienca initiative
to attract quality
candidates.

DEC 2007 - PRESENT

2009

Launches
MyPath™
online career
management
destination.

eco’o MyPath'



In 2008 Manpower revenues increased to

arecord $21.6 billion despite a difficult
operating environment.

2008 Segment Revenues

in miftions (3)

United States 1,945.4
France 6,935.6

Other EMEA 7,437.7

ltaly 1,519.5

Jefferson Wells 291.0
Right Management 449.7
Other Operations 2,973.9

2008 Segment Operating
Unit Profit
in milions {$)

WO

United States 32.2
France 289.0

Other EMEA 249.5

ltaly 120.3

Jefferson Wells (19.6)
Right Management 44.6
Other Operations 54.5

Strong Record of Long-Term Revenue Growth
in bifions (%)
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For 15 years, Manpower has achiaved 14% CAGR (13% before acquisitions).

Stack Information

Stock Exchange

NYSE (Ticker: MAN)

Fiscal Year End Date
December 31

Market Capitalization

$2.7 billion {as of Dec 31, 2008)
Number of Shares Issued
103,756,138

[as of Dec 31, 2008)

Systemwide Offices

4,408

4,429

S ]
W 4365

4,407

N T

04 05 08 0OV 08

Offices across B2 countries and
termtories allow us to meet the
needs of ctients in all industry
segments. Systemwide Offices
represents our branch offices
phus the offices operating under a
franchise agreement with us.
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Shares Outstancing
77,964,197 (as of Dec 31, 2008)

Avg. Daily Volume

1,000,000 + shares per day in 2008

2008 Share Price Migh and Low
$70.35/523.60

People Placed in Permanent,
Temporary and Contract
Positions

4.0 Mitlion

2.0 Million*
o sae 44 Million
D 4.6 Mitlion
4,0 Million
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* Temporary and contract only




Financial Highlights

Revenues from Services @ Operating Profit Operating Profit Margin Return on Invested Capital
inmillons ($) inrrillions (3) inmillions ($) (ROIC)
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2008 was a record year with
the highest revenuesin
Manpower's history. Revenues
from Services rose 5.1% on
the continued strength of our
European operations.

Net Earnings from

Continuing Operations
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Nst Earnings from Continuing
Operations decreased 55%, 8%
excluding non-recurring items,

3978

%

R

@©
w
o
=

D4 05 06 07 OB

Operating Profit decreased 38%
from 2007, Excluding the non-
recurring items, Operating Profit
decreased 7% for the year, with
anincreasea of 21% in the first half
of the year and a decline of 26%
inthe second half of the year.

Net Earnings Per Share
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Net Earnings Per Share from
Continuing Operations - Diluted
docreasad 52%, 3% excluding
nON-recuUITing items.
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Operating Profit Margin
decreased to 2.36% in 2008,
or 3.00% excluding the non-
recurring items, dus to the
deleveraging of our expense
base as a resull of the decline
in revenues in the second half
of tha year.

Emerging Market Revenue

in millions ()
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Emerging market ravenua grew
44% in 2008, Key expansion
markets graw: (ndia (+40%),
China [+15%) and Eastern
Europe (+38%).
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Reaturn on Invested Capital is
defined as operating profit after
tax divided by the avarage
monthly total of net debt and
equity for the year. Net debtis
defined as total debt less cash
and cash eguivalents.

Total Capitalization
i dfions (3}

2,669.3 914.5

T TN 24838 9529

21740 901.8
2,146.6 7350

) P 24742 8232

-
-
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O Equity @ Dehbt

Debt as a percentage of total
capitalization was 28% in 2008
comparad to 26% in 2007 end
25% in 2006.

(a} Ravenues from Sendces ncludes fees recaved fmm our ranchise offices of $34.5 méson, $35_6 mdSon, $35,7 mon, $35.7 mson and $30.9 mon for 2004, 2005, 2006, 2007 and 2008, respactivaly.
These feos ore primadly hased on revonues ganerated by the ranchise offices, which were $1,487.1 meSon, $1,510.7 meZon, $1,487.0 mSon, $1,408.5 mion and $1,148.1 mzon for 2004, 2005, 2006,
2007 and 2008, respectivaly. In the Unitad States, whens the mexonty of our ranchises operate, Revenues rom Services ncludes faes recaived from the related franchise operators of $25.0mon, $24.9
mon, $24.4 mSon, $24.2 mSon and $17.7 méon for 2004, 2005, 2008, 2007 and 2008, respectively. These lses are primarty based on revenues generated by the iranchess opeaaions, which wane
$1,181.5 mZon, §1,196.5mZon, §1,146.1 mzon, $1,055.1 méSon and $746.2 miSon for 2004, 2005, 2006, 2007 and 2008, respectvely

() Amounts axchuds the mpact of the payroll tax modification in France, French legal reserve and rearganization charges. (Sea Note 1 to the consohcated financial statements for further informeon.)

(c) Amounts exciuda the impact of the French businass tax refund, French payrel tax modification, French legal resarve, goodwi! and intangible asset imparment changa refated [o our investment in Right
Managemenl and the gicbal reorganization charges. {See Note 1 to the consolidated financia! statements for further information.}
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Management’s Discussion & Analysis
of financial condition and results of operations

Business Overview

Manpower Inc. is a world leader in the employment services industry. Our global
network of over 4,400 offices in 82 countries and territories allows us to meet the
needs of our clients in allindustry segments, whether they are global, multinational
or local companies. By offering a complete range of services, we ¢an help any
company — no matter where they are In their business evolution - raise praductivity
through improved strategy, quality, efficiency and cost reduction across their
total workforce.

Manpower Inc.'s five major brands — Manpower, Manpower Professional, Elan,
Jefferson Wells and Right Management — provide a comprehensive range of
services for the entire employment and business cycle including:

o Permanent, temporary and contract recruitment — We find the best people for all
types of jobs and industries at both the staff and professicnal levels under the
Manpower, Manpower Professional and Elan brands.

o Employee assessment and selection — We provide a wide array of assessments
to validate candidate skills and ensure a good fit between the client and the

Ravenues from Services
in millions (3

....... 1,845.4 Umted States
------- 6,935.6 France
_________________ 7,437.7 Other EMEA
------- 1,519.5 ltay
....... 291.0 Jofterson Wadls

........ /- 449.7 Right Management
/ M 2,973.9 Dther Oparations

Qperating Unit Profit
in millions (3)

32.2 United States
299.0 France

-+ 249.5 Other EMEA

- 120.3 hay

{19.6) Jeflerson Wels

-+ 44,8 Rght Management
++ 54.5 Other Operations

employee, which leads to higher employee retention rates.

o Training — We offer an extensive choice of training and development solutions that help our employess, associates and clients’
workforces to improve their skills and gain qualifications that wili help them to succeed in the ever-changing world of work.

o Ouiplacement — Qur Right Management brand is the world's leading outplacement provider, helping our clients to better
manage the human side of change by providing a positive way for employees who are transitioning out to make the right
choice for the next step in their career. The countercyclical nature of the outplacement industry helps strengthen our portfolio
during down economic cycles.

= Outsourcing - Under Manpower Business Solutions (MBS), we provide clients with outsourcing services related to human
resources functions primarily in the areas of large-scale recruiting and workforce-intensive initiatives that are cutcome based,
thereby sharing in the risk and reward with our clients. Our solutions include: task outsourcing, vendor management, onsite
HR services and Recruitment Process Qutsourcing (RPO), where we are one of the largest providers of permanent and
contingent recruitment in the world.

» Consulting - We are a leading global provider of integrated consulting solutions across the employment lifecycle. We help
clients maximize the return on their human capital investments while assisting individuals to achieve their full potential. Our
Right Management brand helps clients attract and assess top talent; develop and grow leaders; and engage and afign
pecple with strategy.

o Profossional Services — Our Jefierson Wells brand is a high-value alternative to public accounting firms and other consulting
groups, delivering professional services in the areas of internal controls, tax, technology risk management, and finance
and accounting.

This comprehensive and diverse business mix allows us to mitigate the cyclical effects of the national economies in which
we operate.

Our leadership position also allows us to be a center for quality employment opportunities for people at all points in their
career paths. In 2008, we found parmanent and temporary jobs for four million people who worked to help our more than
400,000 clients meet their business objectives. Seascned professionals, skilled laborers, mothers returning to work, elderty
persons wanting to supplement pensions and disabled individuals - all turn to the Manpower group of companies for
employment. Similarly, governments of the nations in which we operate look to us to help reduce unemployment and train the
unemployed with skills they need to enter the workforce. In this way, our company is a bridge to permanent employment for
those who desire it.

Ourindustry s large and fragmented, comprised of thousands of firms employing millions of people and generating billions of
U.S. Dollars in annual revenues, It is aso a highly competitive industry, reflecting several trends in the global marketplace,
notably increasing demand for skilled people and consolidation among clienis in the employment services industry itself.
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We manage these trends by leveraging established strengths, including one of the employment services industry’s most
recognized and respected brands; geographic diversification; size and service scope; an innovative product mix; and a
strong client base. While staffing is an impertant aspect of our business, our strategy is focused on providing both the skilled
employess our clients need and high-value workforce management, outsourcing and consulting solutions.

Client demand for employment services is dependent on the overall strength of the labor market and secular trends toward
greater workforce flexibility within each of the countries in which we operate. improving economic growth typically results in
increasing demand for labor, resutting in greater demand for our staffing services. Correspondingly, during periods of weak
economic growth or economic contraction, the demand for our staffing services typically dectines, while demand for our
outplacement services typically accelerates.

During the tast several years, secular trends toward greater workforce flexibifity have had a favorable impact on demand for
our staffing services in several markets. As companies attempt to increase the variability of their cost base, contemporary
work solutions help them to effectively address the fluctuating demand for theair products or services. Due to our industry’s
dependence on economic factors, the inherent difficulty in forecasting the direction and strength of the economy and the
short-term nature of staffing assignments, it is difficult to forecast future demand for our sarvices with any certainty. As a
result, we monitor a number of economic indicators, as well as recent business trends, to predict future revenue trends.
Based upon these anticipated trends, we determine what level of personnel and office investments are necessary to take full
advantage of growth cpportunities.

Our staffing business is organized and managed primarily on a geographic basis, with Jefferson Wells and Right Management
operating as separate global business units. Each country and business unit generally has its own distinct operations, and is
managed focally by its own management team. Each operation reports directly or indirectly through a regional manager, to a
member of executive management. Given this reporting structure, all of our operations have been segregated into the
following reporting segments: United States; France; Other EMEA (Europe, Middle East and Africa, excluding France and
fialy); Haly; Jefferson Wells; Rignt Management; and Other Operations.

The United States, France, Other EMEA, Italy and Other Operations segments derive a significant majority of thair revenues
from the placement of contingent warkers. The remaining revenues within these segments are derived from other human
resource services, including permanent employee recruitment, temparary and permanent employee testing, selection, and
training and Recruitment Process Qutsourcing. Jefferson Wells' revenues are derived from services related to internal
controls, tax, technology risk management, and finance and accounting. Right Managemant's revenues are derived from
outplacement and consulting services. Segment revenues represent sales to external clients. Due to the nature of our
business, we generally do not have export or intersegment sales. We pravide services to a wide variety of cllents, none of
which individually comprises a significant portion of revenue for us as a whole or for any segment.

Financial Measures — Constant Currency And Organic Constant Currency

Changes in our financial results include the impact of changes in foreign currency exchange rates and acouisitions. We
provide “constant currency” and “organic constant currency” calculations in this report to remove the impact of these items. We
express year-over-year variances that are calculated in constant currency and organic constant gurrency as a percentage.

When we use the term “constant currency,” it means that we have translated financial data for a periodinto U.S. Dollars using
the same foreign currency exchange rates that we used to translate financial data for the previous period. We believe that this
calculation is a useful measure, indicating the actual growth of our operations. We use constant currency results in our
analysis of subsidiary or segment performance. We alsc use constant currency when analyzing our performance against that
of our competitors. Substantially all of our subsidiaries derive revenues and incur expenses within a single country and,
consequently, do not generally incur currency risks in connection with the conduct of their normal business operations.
Changes in foreign currency exchange rates primarily impact reported earnings and not our actual cash flow unless earnings
are repatriated.
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When we use the term “organic constant currency,” it means that we have further removed the impact of acquisitions in the
current period and dispositions from the prior period from our constant currency calculation. Wa believe that this calculation

is useful because it allows us to show the actual growth of our pre-existing business.

Constant currency and organic constant currency percent variances, along wilh a recongciliation of these amounts to certain
of our reported results, are included on pages 26 and 27.

Results Of Operations — Years Ended December 31, 2008, 2007 and 2006

CONSOLIDATED RESULTS - 2008 COMPARED TO 2007
The following table presents selected consolidated financial data for 2008 as compared to 2007.

Variance in Organic
Reported Constant Canstant
{in millions, except per share data) 2007 Variance Currency Currency
Revenues from services $ 21,5528 | $ 20,500.3 51% 3.5% (1.2)%
Cost of services 17.,450.2 16,651.7 4.8
Gross profit ! 41026 3,848.6 6.6 2.3 ©.1)
Gross profit margin ! 19.0% 18.8%
Selling and administrative expenses, '
excluding impairment charge 34303 3,023.2
Goodwilt and intangible asset impairment charge l 1683.1 —
Selling and administrative expenses ) 3,593.4 | 3,023.2 189 14.7 11.8
Selling and administrative expenses as a % of revenues 16.7% | 14.7%
Operating profit 508.2 825.4 (38.3) (42.9) (43.6)
Operating profit margin 2.4% 4.0%
Net interest expense 1.8 29.0 441
Other expenses 9.1 5.2 75.0
Earnings before income taxes 458.3 791.2 (42.1) (48.0)
Provision for income taxes 239.4 306.5 (21.9)
Effective income tax rate 52.2% 38.7%
Net earnings o 2189 | & 484.7 (54.8)% 59.4)%
Net earnings per share - diluted kS 275 | § 573 (52.0)% {56.71%
Weighted average shares - diluted ‘ 79.7 B4.6 (5.8)

The year-over-year ingrease in Revenues from Services is primarily attributable to:

o a4.6% increase due to the impact of currency exchange rates;

o a 1.7% increase due to acquisitions;

o increased demand for services in most of our markets, including Other EMEA, Italy, Right Management and Other
Operations, where revenues increased B.1%, 0.5%, 9.3% and 6.9%, respectively, on a constant currency basis, offset by
decreased demand inthe U.S., France and Jeffersan Wells where revenues declined 0.9%, 8.7%, and 12.4%, respectivety,

on a constant currency basis; and

o growth in our permanent recruitment business which increased 14.3% on a consolidated basis in constant currency.

The year-over-year increase in Gross Profit is primarily atiributed to:

o a 4,3% increase due to the impact of currency exchange rates;

o anincrease of $48.2 million due to a business tax refund in France related to 2004;

o a 39 basis point (+0.39%) improvement in the gross profit margin in our temporary recruitment business; and
o offset by a decrease in the impact from a modification to the calculation of payroll taxes in France, which reduced the
amount of payroll taxes in each year. (See Note 1 to the consolidated financial statements for further information.) The
impact of this modification was an increase in Gross Profit of $68.2 million in 2008 related to the modification of payroll taxes
for 2005, and $157.1 million in 2007, related to the madification of payroll taxes for 2006 and the first ning months of 2007.
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The overall 20 basis point (+0.20%) increase in Gross Profit Margin is attributed to:

o a 39 basis point {(+0.39%) increase in our temporary recruitment business margin as we were able to maintain pricing
despite the difficult economic environment;

o a 22 basis point (+0.22%) increase due to the business tax refund in France;

© an 18 basis point (+0.18%) increase due to the 14.3% growth in our permanent recruitment business;

o a 45 basis point (-0.45%) decrease due to the lower impact of the French payroll tax modification in 2008; and

< a 14 basis point (-0.14%) decrease due to a lesser amount of revenues coming from our specialty business where the gross

profit margin is generally higher than the Company average, as these businesses grew relatively slower than the remainder
of the business.

Acquisitions did not have a significant impact on Gross Profit Margin.

The 18.9% increase in Selling and Administrative Expenses in 2008, or 14.7% increase in constant currency is due to:

o a$163.1 million goodwill and intangible asset impairment charge recorded in the third quarter related to Right Management
(see Note 1 to the consolidated financial statements for further information);

o $54.1 million of costs for a legal reserve recorded in the second quarter related to the French competition investigation
compared to the $15.0 million recorded in 2007 (see Note 14 to the consolidated financial statements for further information);

o $37.2 million of global reorganization charges for severance and other office closure costs recorded in the fourth quarter;

o a7.3% increase in expenses in canstant cumency, primarily related to personnel costs and continued investmenits in certain
markets; and

= certain items included in the 2007 Selling and Administrative Expenses that did not recur in 2008, including a $7.5 million
charge related to the payreil tax modification in France.

Selling and Administrative Expenses as a percent of revenue increased by 2.0% (+200 basis points) in 2008 compared to
2007, The change in Selling and Administrative Expenses as a percent of revenue consists of:

o a 76 basis point (+0.76%]) impact due to the goodwill and intangible asset impairment charge related to Right Management
recorded in 2008;

= a 25 baslis point (+0.25%) impact due to tha legal reserve recorded related to the French competition investigation
recognized in 2008, compared to a 7 basis point (+0.07%) impact in 2007;

o a17 basis point (+0.17%})impact due to the global reorganization charges recorded in 2008;
o a4 basis poini {-0.04%) decline related to costs recorded in 2007 associated with the payroll tax modification in France; and

o an 86 basis point (+0.86%} increase due primarily to the deleveraging of expenses, as we did not decrease expensesin line
with the slowing revenue levels later in the year.

Interest and Other Expense is comprised of interest, foreign exchange gains and losses and other miscelianeous non-
operating incoms and expenses. Interest and Other Expense was $50.9 million in 2008 compared to $34.2 miillion in 2007,
Net Interest Expense increased $12.8 million to $41.8 million in 2008 from $29.0 million in 2007, due primarily to our Euro-
denominated interest expense being translated into U.S. Dollars at a higher rate in 2008 compared to 2007. Foreign exchange
gains and losses primarily result from intercompany transactions between our foreign subsidiaries and the U.S. Foreign
exchange gains were $2.9 million in 2008 compared to $0.8 million in 2007, Other expense consists of bank fees and other
non-operating expenses and in 2008, was $12.0 million compared to $5.8 million in 2007.

We provided for income taxes at an effective rate of 52.2% for 2008 compared to an effective rate of 38.7% for 2007. The
2008 rate is higher due to the impact of the non-deductible goodwill and intangible asset impairment charge refated to Right
Management and certain discrete items including the non-deductible French legal reserve. Excluding the impairment charge
and these discrete items, our effective tax rate for 2008 was 37.5%. This 37.5% rate is higher than the U.S. Federal statutory
rate of 35% due primarily to the impact of valuation aliowances recorded for non-U.S. net operating losses, U.S. state income
taxes and the income tax cost associated with additional cash repatriations from our non-U.S. subsidiaries.
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Net Earnings Per Share— Diluted decreased 52.0% to $2.75 in 2008 compared to $5.73 in 2007. This decrease includes:

o thelesserimpact from the modification to the payroll tax caleulationin France, a $44.8 million, net of tax decrease, or $0.50 per
diluted share;

o the increased expense for the French competition investigation, a $35.0 milion, net of tax decrease, or $0.45 per diluted share;
o the goodwill and intangible asset impairment charge, a $154.6 million, net of tax decrease, or $1.94 per diluted share;
o the 2004 business tax refund in France, a $28.3 million, net of tax increase, or $0.36 per diluted share;

o the global reorganization costs recorded in the fourth quarter of 2008, a $27.2 million, net of tax decrease, or $0.34 per
diluted share; and

o higher forgign cumency exchange rates, a $0.37 per diluted share increase,

Weighted Average Shares - Diluted decreased 5.8% to 79.7 million in 2008 from 84.6 million in 2007 . This decline is primarily

aresultof ourrepurchase of 2.2 miillion shares and 6.1 million shares of our common stock during 2008 and 2007, respectively,
and an increase in the total anti-dilutive shares excluded from the calculation in 2008 compared to 2007.

CONSOLIDATED RESULTS - 2007 COMPARED TO 2008
The following table presents selected consolidated financial data for 2007 as compared to 2006.

Variancain Qrganic
Reported Constant Constant
{in millions axcept per sharo data} 2007 2006 Variance Currancy Curmrency
Ravenues from services $ 205003 $§ 17,5625 16.7% 9.0% B.7%
Cost of services 16,651.7 14,416.5 15.5
Gross profit 3,8486 3,146.0 223 14.7
Gross profit margin 18.8% 17.9%
Selling and administrative expenses 3.023.2 26139 15.7 8.9
Selling and administrative expenses as a % of revenue 14.7% 14.9%
Operating profit 825.4 532.1 55.1 433 422
Operating profit margin 4.0% 3.0%
Net interest expense 28.0 358 {19.0)
Other expenses 5.2 14.4 (63.9)
Earnings before income taxes and discontinued operations 791.2 481.9 64.2 627
Provision for income taxes 308.5 176.2 739
Effective incorne tax rate 38.7% 36.6%
Net earnings from continuing operations 484.7 305.7 5B.6% 47.4%
Income from discontinued operations, net ofincome taxes - 923
Net earnings $ 4847 § 398.0
Net earnings per share - diluted:
Continuing operations 8 573 % 3.48 64.7% 53.2%
Discontinued operations - 1.06
Tota $ 573 % 4.54
Weighted average shares - diluted 84.6 87.7 (3.6)%

The year-over-year increase in revenue is primarily attributable to:

o a7.7% increase due to the impact of currency exchange rates;

o a0.3% increase due to acquisitions;

o increased demand for our services in most of our markets, including France, Other EMEA, Italy, Right Management and

Other Operations, where revenues increased 7.0%, 18.5%, 13.0%, 1.3% and 10.5%, respectively, on a constant currency
basis; and

o solid growth in our permanent recruitment business which increased 33.9% on a consolidated basis in constant currency.

Included in the increase in Gross Profit is a 7.6% increase due to currency and a 5.0% increase due to a modification to the
calculation of payroll taxes in France, which reduced the amount of payroll taxes, retroactive to January 1, 2008, through
Septermber 30, 2007 by $157.1 million. (S=2e Note 1 to the consolidated financial statements for further information, )
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The overall 90 basis point (+0.90%) change in Gross Profit Margin is made up of the following components:
o a 77 basis point (+0.77 %) increase due to the modification to the calculation of payroll taxes in France;

o a 10 basis point {(+0.10%) increase in temporary recruitment business margin as a result of improved pricing in some
markets, including France, and improved margins in other markets as a resutt of lower direct costs;

o a:30 basis point (+0.30%) increase in our permanent recruitment business; and

o a 27 basis point (-0.27%) decline due to a change in mix of services provided, primarily due to a relatively lesser amount of
revenues coming from Jefferson Wells and Right Management where the gross profit margin is generalty higher than the
company average.

Included in the increase in Selling and Administrative Expenses is a 6.8% increase due to currency and $7.5 million related to
the maodification to the payroll tax calculation in France. Included in Selling and Administrative Expanses for 2006 were $15.9
million of recrganization charges and $9.2 million of global cost reduction project costs.

Selling and Administrative Expenses as a percent of revenue decreased by 0.2% (-20 basis points) in 2007. The change in

Selling and Administrative Expenses as a percent of revenug is made up of the following components:

e a 4 basis point (+0.04%) increase due to the modification to the calculation of payroll taxes in France;

< a 14 basis point (-0.14%) decline due to reorganization charges and global cost reduction project costs recognized in 2006, and

= a 10 basis point {-0.10%) decline due primarily to the favorable impact of our cost control efforts and productivity gains, as
we have been able to increase the billable hours from our temporary recruitment business, as well as the number of our

permanent placements, without a similar increase in branch headcount. This favorable impact was offset by continued
investments in certain markets.

Interest and Other Expense is comprised of interest, foreign exchange gains and losses, and other miscellangous non-
operating income and expenses. Interest and Other Expense was expense of $34.2 million in 2007 compared to $50.2
million in 2006, Net Interest Expense decreased $6.8 million to $29.0 million in 2007 frorm $35.8 million in 2006, as increases
in interest expense were offset by higher interest income as a result of our higher cash levels. Foreign exchange gains and
losses primarily result fromintercompany transactions between our foreign subsidiaries and the U.S. Foreign exchange gains
were $0.6 million in 2007 compared to losses of $3.2 million in 2006. Other expense consists of bank fees and other non-
operating expenses and, in 2007, was $5.8 million compared to $11.2 million in 2006.

We provided for income taxes from centinuing operations at a rate of 38.7% in 2007 and 36.6% in 2006. The 2007 rateis
higher than the 2006 rate primarily due to the income tax cost associated with additional anticipated cash repatriations from
our foreign subsidiaries, additional valuation allowances recorded for non-U.S. net operating losses, and the lower tax costin
2006 of the reorganization charges and the costs related to cur global cost reduction initiative. Qur 2007 annual effective tax
rate is higher than the U.S. Federal statutory rate of 35% ctue primarily to the impact of valuation allowances recorded for non-
U.S. net operating losses, U.S. state income taxes and other permanent items.

Net Earnings Per Share From Continuing Operations — Diluted increased 64.7% t0 $5.73 in 2007 compared to $3.48 in 2006.
This increase includes:

o the retroactive medification to the payroll tax calculation in France, a $88.6 million, net of tax increase, or $1.05 per diluted
share; and

o higher foreign currency exchange rates, a $0.35 per diluted share increase.

Weighted Average Shares - Diluted decreased 3.6% to 84.6 million in 2007 from 87.7 million in 2006. This decline is primarily
aresult of our repurchase of 6.1 million shares of our common stock during 2007,
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SEGMENT RESULTS

United States - The U.S, Operation is comprised of 547 Company-owned branch  United States Revanues

offices and 240 stand alone franchise offices. Revenues in the U.S. consist of ™= ®

sales of services by our Company-owned branch offices and fees from our ¢ T 19454
franchise operat.iolr?s. Revenues for the year were $1.9 billion, gdecrease of0.8%. T 1ee22
Excluding acquisitions, revenues decreased 11.3%. Franchise fees were $17.7 06 T 21148

million in 2008, and are primarily based or: revenues generated by the franchise

network, which were $0.7 billion in 2008. ) )
United States Operating Unit Profit

Revenues contracted consistently throughout the year on an organic basis, witha ~ "m=onsts)

further slowing in the fourth quarter. The slowing demand for our services was 5 Ty az2

seen primarily in our core temporary recruitment business as we experienced 07 TS o
year-over-year declines in demand for our light industrial and industrial skilled 06 ) — .7
workers and for skilled office workers. The professional temporary recruitment ] )
business continued to see relatively better trends compared to the core staffing part of the business with revenue growth
through the first half of the year and overall annual growth of 8.0%. Qur permanent recruitrent business remained flat with
prior year, primarity due to acquisitions. Excluding acquisitions, permanent recruitment revenue declined 21.0% in 2008.

The Gross Profit Margin decreased compared to 2007 due to a decrease in temporary staffing margins, dus to increased
labor and workers' compensation costs, partially offset by a decrease in payroll taxes. Acquisitions had a minimal impact on
Gross Profit Margin in 2008,

Selling and Administrative Expenses increased 11.9% during the year primarily due to the impact of acquisitions. Excluding
acquisitions, Selling and Administrative £xpenses increased 0.5% as expenses were weli controlled in response to the
slowing revenue levels. Included in Selling and Administrative Expenses is $2.5 million of recrganization costs in the fourth
quarter of 2008, primarily related to severance and office closures,

Operating Unit Profit (“OUP") for the year decreased 59.8% to $32.2 million. OUP Margin was 1.7% and 4.1% of Revenuesin
2008 and 2007, respectively. The OUP Margin declined in 2008 due to the deleveraging effect of the revenue decline, as
revenues have declined maore than expenses. Acguisitions did not impact QUP Margin in 2008. (For the definition of OUP,
refer to Note 15 to the consolidated financial statements.}

France - Revenues in France decreased 1.3%, or 8.7% in constant currency, 1o France Revenues

$6.9 billon. There was a slight local currency revenue growth of 1.5% in the first " ™ens®
guarter of 2008, however revenues began to contract in the second quarter and g ) 69356
slowed through the year, with contraction of 21.0% in the fourth guarter of 2008. 4, Ty 70253
This contraction is due to a continued slowing in the demand for our services as a o5

o - o o 3 s0191
result of the softening in the manufacturing and construction industry, which is a
large portion of the temporary recruitment industry in France.

France Operating Unit Profit

The Gross Profit Margin was flat with that reported in 2007, however there arga ' milions )
number of unusual items impacting both years. Included in the 2008 and 2007, ——— R 2090
Gross Profit Margins is the impact of the modification to the calcutation of payroli o7 T~ %03

taxes recorded in each year. The impact of this modification was an increase in )

Gross Profit of $68.2 million in 2008, related to 2005 payroll taxes, and $157.4 o —— 2033

miflkon in 2007, related to payroll taxes for 2006 and the first nine months of 2007, Also included in the 2008 Gross Profitis
$48.2 million for a business tax refund received related to 2004, Excluding the payroll tax maodifications and business tax
refund, Gross Profit Margin increased in 2008 compared to 2007, primarily as a result of the increased permanent recruitment
business. Despite the softening market, permanent recruitment fees increased 77.2%, or 64.0% in constant currency, as a
result of our continued focus on and investments in this business.

Selling and Administrative Expenses increased 4.2% In constant currency due primarily to expenses recorded for a legal
reserve related to the French competition investigation (see Note 14 to the consolidated financial statements for further
information) of $54.1 million (€34.7 million) in 2008 and $15.0 million (€10.3 million) in 2007. We also recorded $2.7 million of
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reorganization charges related to office closures in 2008 and $7.5 millicn of expense related to the payroll tax modification in
2007. Other expenses were well controlled, in response to the slowing demand for services, and showed minimal increase.
Selling and Administrative Expenses as a percent of revenues increased in 2008 compared to 2007 dus to continued
investments in the permanent recruitment business.

QUP was $299.0 million, a decrease of 23.4% (26.9% in constant currency) from the prior year. OUP Margin was 4.3%, a
decrease from 5.6% in 2007. Included in 2008 OUP is the impact of the medification to the payroll tax calculation, the legal
reserva related to the competition investigation, the 2004 business tax refund and the reorganization costs. The netimpact of
these items was an increase to OUP of $59.6 million, or an 86 basis point (+0.86%} increase in 2008 OUP Margin. Included in
2007 CUPis the impact of the retroactive modification to the payroli tax calculation related to 2006 and the first nine months
of 2007 and the legal reserve related to the competition investigation. The net impact of these items was an increase to OUP
of $134.6 million, or a 192 basis point {1.92%; increase in 2007 OQUP Margin. The remaining 24 basis point (-0.24%]) decrease
in OUP Margin is the result of expense deleveraging.

Other EMEA Revenues Cther EMEA - The Other EMEA region includes operations throughout Europe, the
inmilkons (&) Middle East and Africa (excluding France and ltaly), which covers a total of 28
8 s — N T 1 countries delivering services through approximately 1,285 offices, In addition to
o7 T T 87504 employment services delivered under the Manpower and Manpower Professional

brands, this region also includes Elan, which is a leading IT recruitment and
managed services firm operating across 16 countries in the region, and Brook
Street, which provides recruitment services in the U.K. The largest operations in
this segment are in the Nordics, Elan, U K. and Germany which comprise 18.9%,

06 - ) 52307

Other EMEA Operating Unit Profit

in millions (%)
17.1%, 13.5% and 11.1% of Other EMEA Revenues, respectively.
08 M 85
o7 —— A 267 Revenues in Other EMEA increased 10.2% in 2008 to $7.4 billion, or 8.1% in
o —— 167 constant currency. In April of 2008, we acquired Vitae, a leading professional

placement firm in the Netherands. Excluding the acquisition of Vitae, revenues
increased 6.5% for the year. Local currency revenue growth was experienced in most major markets, with the highest growth
rates reported by Elan {(+25.6%), the Netherlands {+20.5%), Brook Street {+10.2%) and Belgium (+8.0%), offset by declining
revenues in Spain (-20.0%) and the Nordics (-1.3%).

Revenue growth accelerated in the first half of the year, with growth of 16.1% in constant currency, then gradually declined
through the remainder of the year, with a contraction of 4.3% in the fourth quarter in constant currency. Permanant recruitment
fees increased 12.4%, or 8.1% in constant currency, as a result of our continued focus on this business. However, this
business also showed a significant slowdown through the year, with constant currency growth of 23.2% in the first half of the
year, and a contraction of 17.3% in the fourth quarter.

The Gross Profit Margin increased from the prior year due to the increase in the permanent recruitment business, our
continued focus on improved pricing for our temporary recruitment business, and the acquisition of Vitae, which had a 40
basis points (0.40%;) favorable impact on Gross Profit Margin for the year.

Selling and Administrative Expenses increased 16.1%, or 12.8% in canstant currency, primarily due to the need to support
the increased business volumes for much of the year. Excluding the acquisition of Vitae, Selling and Administrative Expenses
increased 12.1%, or 9.1% in constant currency. Included in Selling and Administrative Expenses is $20.6 million of
reorganization costs recorded in the fourth quarter of 2008 related to employee severance costs and closure costs for 100
offices. Expenses as a percent of revenues had improved through the first three quarters of the year, but worsened in the
fourth quarter due to the recrganization costs and the expense deleveraging due to the decline in revenues.

QUP was $249.5 million, a decrease of 2.8%, or 6.4% in constant currency. The OUP Margin decreased to 3.4% from 3.8%
in 2007 due to expense deleveraging, as expenses grew faster than revenues as we continued to invest in our strategic
initiatives. The acquisition of Vitae did not have a significant impact on OUP Margin.
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Haly - Revenues in Italy increased 8.7% in 2008 to $1.5 billion, or 0.5% in constant

Italy Revenues

currency. The revenue growth rates were strong in the first quarter with 15.0% in miliorss %)

growth in constant currency, but declined during the year to a contraction of  gq Ty 15185
18.3% in constant currency in the fourth quarter as demand for our services . S 1300
contlnged to decline. Permanent recTunment revenues increased 28.5%, or 06 ——— 11226
18.8% in constant currency, from the prior vear. ’

The Gross Profit Margin improved in 2008 compared to 2007 due tothe growth in - aly Operating Unit Profit

the permanent recruitment business. in miliors ($)

Selling and Administrative Expenses increased 11.1%, or 3.1% in constant 08 A 1202
currency primarily due to an increase in personnel costs. While expensesasa 07 . Ay 1937
percent of revenues improved for the first nine months of the year, we sawexpense g ) eas

deleveraging in the fourth quarter and for the year due to the revenue declines in
the fourth quarter,

OUP was $120.3 milion, an increase of 16.0%, or 7.3% in constant currency. The OUP Margin increased to 7.9% from 7.4%
in 2007, as theincrease in Gross Profit Margin more than offset the impact of expense deleveraging.

Jefferson Wells - Jeflerson Wells delivers professional services in the areas of

Jefferson Welis Revenues

internal audit, technalogy risk management, tax, and finance and accounting, Qur "™ ©

services are provided through 36 ofiices, which include major U.S. metropolitan  og —— 2910
markets, Toronto, three European cities, South Africa and Hong Kong. A portionof o, — w20
employees assigned by Jefferson Wells are full-time company employees and - 30

therefore employee utilization is a significant factor in maintaining Gross Profit
Margins.

Revenues decreased during the year, to $291.0 miflion from $332.0 million in
2007, due primarily to clients spending less given the current economic conditions.

Jefferson Wells Operating Unit Profit
in miions ($)

08 P (196
We saw weakening demand throughout the year, with a decline of 4.7% in the first o7 S s
arter and a decline of 21.8% in the fourth quarter. '
quarter i b urth quarter. o S

The Gross Profit Margin has declined fromhe 2007 level due primarily to the lower

utifization of our professional staff given the decrease in revenues. We continually evaluate the portion of employees who are
full-time to ensure it is appropriate given business volumes. In the current econcmic environment, we have transitioned a
number of employees into project-based roles in the fourth quarter to reduce our fixed costs.

Selling and Administrative Expenses decreased 8.8% in 2008 compared to 2007 due to lower office costs, as we arereducing
costs in response to the softening demand. As we adjusted our network in light of the current erwironment, we recorded $7.8
million of reorganization costs in the fourth quarter of 2008 for severance and other office closure charges. We recorded $4.0
million of reorganization costs in the fourth quarter of 2007 related to severance and other office closure costs.

2008 QUP was a loss of $19.6 million compared to a lass of $5.2 miillion in 2007, as expense reductions could not fully
compensate for the declines in Revenues and Gross Profit.

Right Management - Right Management is the world’s leading provider ofintegrated  Right Management Revenues

human capital consulting services and solutions across the employment lifecycle inméions )

operating through 283 officesin 51 countries. o8 T ) aa97
Revenues increased 9.7 % in 2008 to $449.7 million, or 9.3% in constant currency, 7 — R
as the demand for our counter-cyclical cutplacement services has grown 98 — -2

considerably in the current economic environment.
Right Management Operating Unit Profit

The Gross Profit Margin improved in 2008 primarily due to improved utilization of i meions )

staff as a result of the increase in business, as well as improved management of

variable direct costs. 08 T s
or T s

Selling and Administrative Costs increased 11.6%, or 11.2% in constant currency, o — 183

from 2007 to support the increased revanue levels. As a percent of revenue,
expenses increased slightly for the year.

Manpower Annual Report 2008 Management's Discussion & Analysis 25



Management’s Discussion & Analysis
of financial condition and results of operations

2008 OUP was $44.6 milion compared to $34.6 million in 2007, an increase of 23.0%, or 30.2% in constant currency. The
OUP Marginincreased to 9.9% from 8.4% in 2007 due primarily to the increase in Gross Profit Margin.

Other Operations Revenues Other Operations - The Gther Operations segment includes our operations in the
inmZions (§) Asia Pacific region, Canada, Mexico and South America, delivering service through
o8 © e 20730 579 offices. Our largest country operation within this segment is Japan, which
or —— Y accounts for 35.7% of the segment’s revenues.
06 T T 23049 Revenuss in the segment improved 13.4% to $3.0 billion, or 6.9% in constant
currency. Revenue increases were experienced in many of our major markets in this
Other Operations Cperating Unit Profit segment, including Argentina (+38.8%), Japan (+4.2%) and Mexico (+3.1%), offset
inmilions (&) by revenue declines in Australia (-4.0%). Revenue was strong in the first half of the
- T wis year, with 10.8% growth in constant currency, but began to slow down during the

_ second half of the year with only 1.2% constant currency revenue growth in the
o7 - :_ 735 . . .
fourth quarter. I our emerging markets, India continued to show strong revenue
05 89.9 growth throughout the year, while China had very strong growth in the first hatf of the
year, but contracted in the second half of 2008. Permanent recruitment revenues
increased 20.5%, or 14.8% in constant currency, as a result of the ongoing investment in this business.

The Gross Profit Margin in 2008 remained flat with 2007. The margin was favorably impacted by higher permanent recruitment
business and a shift in the mix of business toward those countries and services with higher gross prefit margins. This was
offset by a decrease in Gross Profit Margin in Japan, as they have not been able to pass on increases in social security costs
for their associates in the current market environment.

Selling and Administrative Expenses increased 21.6%, or 15.0% In constant currency, to support the increased revenue
levels, investments in office openings and the permanent recruitment business in certain markets. Included in Selling and
Administrative Expenses is $1.6 million of recrganization costs for severances and other office closure costs recorded in the
fourth quarter. Expenses as a percent of revenues increased in 2008 compared to 2007, particularly in the fourth quarter
where we saw expense deleveraging as a result of the slowdown in revenues.

OUP decreased 25.9%, or 34.4% In constant currency. The OUP Margin decreased to 1.8% in 2008 compared to 2.8% in
2007, due to the increase in Selling and Administrative Expenses.

Financial Measures — Constant Currency And Organic Constant Currency Reconciliation

Centain constant currency and organic constant currency percent variances are discussed throughout this annual report. A
reconciliation 1o the percent variances calculated based on our annual financial results is provided below. {See Constant
Currency And Organic Constant Currency on pages 18 and 19 for further information.}

26 Management's Discussion & Analysis ~ Manpower Annual Report 2008




Impact of
Acquigitions/
Reported Variance in Dispositions QOrganic
Amounts represent 2008 Amount Reported tmpact of Canstant {in Constant Constant
Parcentages reprasent 2008 compared ta 2007 {in millions) Variance Currency Currency Currency) Currency
Revenues from Services
United States $ 19454 {0.9)% —% 0.9)% 10.4% (11.3%
France 6,935.6 (1.3 7.4 8.7 — (8.7
Other EMEA 74377 10.2 21 8.1 16 6.5
Italy 1,519.5 87 8.2 0.5 - 0.5
Jefferson Wells 291.0 (i2.4) — (12.4) 0.2 (12.6)
Right Management 4497 9.7 0.4 9.3 0.5 8.8
Other Operations 29739 13.4 6.5 6.9 0.9 6.0
Manpower Inc. 21,5528 5.1 48 0.5 1.7 (1.2)
Gross Profit - Manpower Inc. 4,102.6 6.6 4.3 2.3 2.4 {0.1)
Operating Unit Profit
United States 322 (59.8) — (59.8) 2.9 (62.7)
France 289.0 {23.4) 3.5 (26.9) - {26.9)
QOther EMEA 249.5 (2.8) 3.6 6.4) a1 9.5)
Italy 1203 18.0 8.7 7.3 — 7.3
Jefferson Wells {19.6) (278.2) — (278.2) B.1) (273.1)
Right Management 44.6 29.0 (1.2) 30.2 1.7 28.5
Other Operations 54.5 {25.9) 8.5 (34.4) 6.3) (28.1)
Operating Profit - Manpower Inc. 500.2 (38.3) 4.6 (42.9) 0.7 (43.6)
Impact of
Acquisitions/
Raporied Variance in Dispositions Organic
Amounts represent 2007 Amount Reported Impact of Constant {in Constant Constant
Parcentages reprasent 2007 compared to 2006 {in millions) Variance Currency Currency Currency) Currency
Revenues from Services
United States $ 19622 (7.2)% ~% (7.2)% 2.4% 9.6)%
France 7.025.3 18.7 9.7 7.0 — 7.0
Other EMEA 6.750.4 29.1 10.6 18.5 — 18.5
Itaty 1,388.1 23.4 10.4 13.0 - 13.0
Jefferson Wells 3320 (11.0) - (11.0) — (11.0)
Right Management 409.9 5.8 4.5 1.3 2.9 (1.6)
Other Operations 2,622.4 13.8 3.3 10.5 — 10.5
Manpower Inc. 20,5600.3 16.7 7.7 Q.0 0.3 8.7
Gross Profit - Manpower Inc. 3.848.6 223 7.6 14.7 0.5 14.2
i Operating Unit Profit
| United States 80.1 (8.3) - (8.3 3.9 (12.2)
France 390.3 Q2.0 146 77.4 - 77.4
Other EMEA 256.7 63.8 13.7 50.1 — 50.1
Italy 103.7 63.3 14.2 49.1 - 49.1
Jefferson Wells {5.2) (116.2) - {116.2} - (116.2)
' Right Management 34.6 88.8 7.6 g1.2 12.2 63.0
Other Operations 735 5.0 2.0 3.0 — 3.0
Operating Profit - Manpower Inc. 825.4 55.1 10.8 43.3 1.1 42.2

' Cash Sources And Uses

Cash used to fund our operations is primarily generated through operating activities and our existing credit facilities. We
beligve that our internally generated funds and our existing credit facilities are sufficient to cover our near-term projected cash
needs. We anticipate cash repatriations to the United States from certain international subsidiaries and have provided for
deferred taxes related to those foreign earnings not considered to be permanently invested. As of December 31, 2008 we
have identified approximately $522.2 millicn of non-1).8. funds that wil likely be repatriated, the majority of which is related to
Manpower France. We currently do not have specific plans to repatriate these funds, however we may do so inthe future as cash
needs arise.
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Our principal ongoing cash needs are to finance working capital, capital expenditures, debt payments, share repurchases,
dividends and acquisitions. Working capital is primarily in the form of trade receivables, which generally increase as revenues
increase. The amount of financing necessary to support revenue growth depends on receivables turnover, which differs in
each market where we operate.

During 2008, cash provided by operating activities was $792.0 million, compared to $432.2 million for 2007 and $359.1
millicn for 2006. The increase in 2008 from 2007 is primarily attributable to the change in working capital, as accounts
receivable has declined due to the decrease in business volumes.

Accounts Receivable decreased to $3,629.7 million as of Decernber 31, 2008 from $4,478.8 million as of December 31,
2007. This decrease is due primarily to changes in foreign currency exchange rates and decreased business volumes. At
constant exchange rates, the Accounts Receivable balance at December 31, 2008 would have been approximately $320.4
miltion higher than reported.

Capital expenditures were $93.1 million, $91.6 million and $80.0 million during 2008, 2007 and 2006, respectively. These
expenditures were primarily comprised of purchases of computer equipment, office furniture and other costs related to office
openings and refurbishments, as well as capitalized software costs of $6.3 million, $7.5 million and $12.0 million in 2008,
2007 and 2006, respectively.

Fromtimetotime, we acquire and invest in companies throughout the world, including franchises. The totat cash censideration
paid for acquisitions, net of cash acquired, was $242.0 million, $122.8 million and $13.0 million in 2008, 2007 and
2008, respectively.

fn Aprit 2008, we acquired Vitae, a leading professional placement firm in the Netherlands, for total consideration, net of cash
acquired, of $114.7 million (€72.6 million). The agreement also included contingent consideration of up to €10.0 million that
may be paid in 2010. Goodwill and Intangible Assets resulting from this transaction were $85.4 million ang $23.8 million,
respectively, as of December 31, 2008.

Cash consideration related to other acquisitions, including franchises, net of cash acquired, was $127.3 million, $122.8
million and $13.0 million for 2008, 2007 and 20086, respectively. Goodwill and Intangible Assets resulting from these
acquisitions werg $55.1 million and $89.4 miilion, respectively, as of December 31, 2008.

In January 2006, we scld a non-core payroll processing business in Sweden. In December 2006, we also sold a non-core
facilities management services business in the Nordics. Pre-tax gains of $123.5 million ($89.5 million after tax, or $1.02 per
diluted share} related to these sales were recorded in 2006. Net proceeds from these transactions of $123.9 million were
received in 2006.

Net additional borrowings were $79.0 million for 2008 compared to $4.9 milion and $2.2 million for 2007 and 2006,
respectively. We use excess cash 10 pay down borrowings under various facilities when appropriate.”

In August 2007, October 2006 and October 2005, the Board of Directors authorized the repurchase of 5.0 million shares of
our common stock, not to exceed a total purchase price of $400.0 million, $325.0 million and $250.0 million, respectively.
Share repurchases may be made from time to time and may be implemented through a variety of methods, including cpen
market purchases, block transactions, privately negotiated transactions, accelerated share repurchase programs, forward
repurchase agreements or similar facilities, Under the 2007 authorization, we have repurchased 2.2 million and 1.7 million
shares of common stock during 2008 and 2007, respectively, at a total cost of $112.2 million and $105.7 mill.on during 2008
and 2007, respectively. There are 1.1 million shares, at a cost of up to $182.1 million, remaining authorized for repurchase
under this authorization as of December 31, 2008. Under the 2006 authorization, we repurchased 4.4 million shares of
common stock at atotal cost of $325.0 million during 2007 . Under the 2005 authorization, we repurchased 4.3 million shares
at a total cost of $250.0 million during 2005 and the first eight months of 2006.

During each of 2008, 2007 and 2006, the Board of Directors declared total cash dividends of $0.74, $0.69 and $0.59 per
share, respectively resulting in total dividend payments of $58.1 million, $57.1 million and $50.9 million, respectively.
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We have aggregate commitments of $1,958.4 million related to debt, operating leases, severances and office closure costs,
and certain other commitments, as follows:

in Millions 2009 2010-20M 2012-2013 Thereafter
Long-term debt including interest $ 1054 & 718 § 865.6 3% -
Shaort-term borrowings 31.0 — - -
Operating leases 203.2 268.7 139.6 151.4
Severances and other office closure costs 28,2 2.4 0.3 -
FIN 48 incaome tax liability, interess

and penalties ™ — — - -
Other 347 34.5 21.7 18.9

$ 4235 § 3774 § 10272 § 170.3

{1} The FIN 48 income tax liability, interest and penatties of $38.1 million is excluded as we cannot deterrmine the years in which these liabilities might
ultimately settle.

In the fourth quarter of 2008, we recorded a rearganization charge of $37.2 million, primarily related to office closures and
consolidations, and severance costs in several countries. As of December 31, 2008, $8.4 million has been paid. We expect a
majority of the remaining $28.8 million will be paid in 2009,

In the fourth quarter of 2007, we established reserves totaling $4.4 milion in France for office closure costs and $4.0million at
Jefferson Wells for severances and other office closure costs related to reorganizations at these entities, Payments against
the $4.4 million reserve in France started in 2008 and have totaled $2.6 million as of December 31, 2008. We expect a
majority of the remaining $1.8 million will be paid in 2009. Of the $4.0 million accrued at Jefferson Wells, $3.7 million has been
paid as of December 31, 2008, of which $3.6 million was paid during 2008, We expect a majority of the remaining $0.3 million
will be paid in 2009,

In 2008, we recorded expenses totaling $9.5 million related to reorganizations in the U.K. for severance and other office
closure costs. As of December 31, 2008, $8.6 million has been paid, of which $1.3 million was paid during 2008. We expect
amajority of the remaining $0.9 million will be paid in 2009. In 2006, we also recorded expenses totaling $6.9 million at Right
Management for severance costs, of which $1.6 million was reversed in 2007 as fewer than expected former employees had
claimed the severance. As of December 31, 2008, $5.2 million has been paid, of which $0.4 million was paid during 2008. We
expect the remaining $0.1 million will be paid in 2009.

We also have entered into guarantee contracts and stand-by letters of credit that total approximately $158.0 million and
$129.3 million as of December 31, 2008 and 2007, respectively {$107 .6 miliion and $78.2 million for guarantees, respectively,
and $50.4 million and $51.1 million for stand-by letters of credit, respectively). Guarantees primarity relate to bank accounts,
operating leases and indebtedness. The stand-by letters of credit relate to workers' compensation, operating leases and
indebtedness. If certain conditions were met under these arrangements, we would be required to satisfy our obligation in
cash. Duetothe nature of these arangements and our historical experience, we do not expect to make any significant payments
under these arangements. Therefore, they have been excluded from our aggregate commitments identified above.

Capital Resources

Total capitalization as of December 31, 2008 was $3,436.7 million, comprised of Total Capitalization
$952.9 million in debt and $ 2,483.8 million in equity. Debt as a percentage of total  nmifons(®)

capitalization was 28% as of December 31, 2008 compared to 26% as of TN I 24838 9529
Dacember 31, 2007. or T NEETED 26003 ous
EURC NOTES o6 EN R 24742 8232

We have €200.0 million aggregate principal amount of 4.75% notes due June 14,

2013 (the "€200.0 milion Notes"). The €200.0 million Notes were issued at a price of 39.349% to yield an effective interest
rate of 4.862%. The discount of €1.3 million ($1.6 million) is being amortized to interest expense over the term of the €200.0
mi'lion Notes. Interest is payable annually onJune 14,
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We also have €300.0 million aggregate principal amount of 4.50% notes due June 1, 2012 (the “€300.0 million Notes™). The
€300.0 million Notes were issued at a price of 99.518% to yield an effective interest rate of 4.58%. The discount of €1.4
million ($1.8 million} is being amortized to interest expense over the term of the €300.0 million Notes. Interest is payable
annually onJune 1.

Both the €200.0 million Notes and the €300.0 million Notes are unsecured senior obligations and rank equally with all of our
existing and future senior unsecured debt and other liabilities. We may redeem these notes, in whole but not in part, at our
option at any time for a redemption price determined in accordance with the term of the notes. These notes also contain
certain customary non-financial restrictive covenants and events of default.

Our Euro-denominated borrowings, including the euro notes and barrowings under the revolving credit agreement, have
been designated as a hedge of cur net investment in subsidiaries with a Euro-functional currency. Since our net investmentin
these subsidiaries exceeds the respective amount of the designated borrowings, all foreign exchange gains or losses related
to these borrowings are included as a component of Accumulated Other Comprehensive {Loss) Income. {See Significant
Matters Affecting Results of Operations and Notes 8 and 13 to the consolidated financial statements for further information.)

REVOLVING CREDIT AGREEMENT
We have a $625.0 million revolving credit agreement (the “credit agreement”) with a syndicate of commercial banks, The
cradit agreement allows for borrowings in various currencies and up to $150.0 million may be used for the issuance of
standby letters of credit. The credit agreement was amended in November 2007 to extend the expiration date to November
2012, from October 2010, to revise certain covenant calculations, and increase the amount of subsidiary borrewings allowed
under the agreement. The borrowing margin and facility fee on the credit agreement, as well as the fee paid for the issuance
of letters of credit under the facility, vary based on our public debt ratings and borrowing levet. As of December 31, 2008, the
interest rate under the agreement was Libor plus 0.40% (for U.S. Dollar berrowings, or alternative base rate for foreign
currency borrowings), and the facility and issuance fees were 0.10% and 0.40%, respectively. As of December 31, 2008 we
have borrowed €100.0 million ($139.7 million} under this credit agreement. {See Significant Matters Affecting Results of
Operations for further information. )

Cutstanding letters of credit issued under the credit agreement totaled $3.8 million and $3.7 million as of Decermber 31, 2008
and 2007, respectively, Additional borrowings of $481.5 million were available to us under the credit agreement as of
December 31, 2008. In February 2009, we borrowed an additional $56.0 million under the credit agreemant which has
reduced our availability.

The credit agreement requires, among other things, that we comply with a Debt-to-EBITDA ratio of less than 3.25t0 1and a
fixed charge ratio of greater than 2.00 to 1. As defined in the agreement, we had a Debt-to-EBITDA ratio of 1.22t0 1 and a
fixed charge ratio of 3.28 to 1 as of December 31, 2008. Based on our current forecast, we expect to be in compliance with
these covenants for the next 12 months.

ACCOUNTS RECEIVABLE SECURITIZATION

One of our wholly-owned U.S. subsidiaries has an agreement to transfer to a third party, on an ongoing basis, aninterestinup
to $100.0 million of its accounts receivable. The terms of this agreement are such that transfers do not qualfy as a sale of
accounts receivable. Accordingly, any advances under this agreement are reflected as debt on the consolidated balance sheets.

In July 2008, we amended the facility and elected to reduce the program’s amount from $200.0 million to $100.0 million. With
this amendment, the liquidity fee increased to 70 basis points {0.70%) on the total program amount, with an additionai
increase to 95 basis points {0.95%) if the average program usage falls below a minimum level, the program feas increased to
30 basis points {(0.30%), and the maturity was extended to July 2002. The interest rate for borrowings under the agreement is
variable and tied to A1+/P1 rated commercial paper. This program has covenants that are similar to those under the credit
agreement. Based on our current forecast, we expect to be in compliance with these covenants throughout the coming year.
We cumrently plan o renew this program in July 2008, assuming borrowing costs program fees do not increase significantly.

As of December 31, 2008, there were borrowings of $64.0 million outstanding under this program, which are recorded as
current maturities of long-term debt, at aninterest rate of 2.4%. For the year ended December 31, 2008, the average interest
rate on all borrowings was 3.1%, and we made totak interest payments of $0.9 million. There were no borrowings cutstanding
as of December 31, 2007. In February 2009 we repaid ail borrowings under this program.
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Under this amended agreement, if the accounting or regulatory standards change such that our bank is required to
consolidate the activities undar the facility, then the total fee for this programiincreases to Libor plus 500 basis points (Libor +
5.0%). Under the previous agreement, we had a liquidity fee of 12.5 basis points {0.125%) and a program fee of 15 basis
points (0.15%).

OTHER

in addition ta the previously mentioned facilities, we maintain separate bank credit lines with financial institutions to meet
working capital needs of our subsidiary operations. As of December 31, 2008, such uncommitted credit lines totaled $376.5
million, of which $325.5 million was unused. Under the credit agreement, total subsidiary borrowings cannot exceed $300.0
million in the first, second and fourth quarters, and $600.0 million in the third quarter of each year. Due to these limitations,
additional borrowings of $247.8 million could have been made under these lines as of December 31, 2008.

As of the date of this report, our credit rating from Moody's Investors Service is Baa2 with a stable outlook and our credit
rating from Standard & Poor’s is BBB- with a negative outlock. Both of these credit ratings are investrnent grade.

Application Of Critical Accounting Policies

The preparation of our financial statements in conformity with accounting principles generally accepted in the United States
requires us ta make estimates and assumptions that affect the reported amounts. A discussion of the more significant
estimates follows. Management has discussed the development, setection and disclosure of these estimates and
assumptions with the Audit Committee of our Board of Directors.

ALLOWANCE FOR DOUBTFUL ACCOUNTS

We have an Allowance for Doubtful Accounts recorded as an estimate of the Accounts Receivable balance that may not be
collected. This allowanece is calculated on an entity-by-entity basis with consideration for historical write-off experience, the
current aging of receivables and a specific review for potential bad debts. Items that affect this balance mainly include bad
debt expense and write-offs of Accounts Receivable balances.

Bad Debt Expense, which increases our Allowance for Doubtful Accounts, is recorded as a Selling and Administrative
Expense and was $23.4 milion, $21.8 million and $27.4 miliion for 2008, 2007 and 20086, respectively. Factors that would
cause this pravision to increase primarity relate to increased bankruptcies by our clients and other difficulties collecting
amounts billed. On the other hand, an improved write-off experience and aging of receivables would result in a decrease 10
the provision.

Write-offs, which decrease our Allowance for Doubtful Accounts, are recorded as a reduction to our Accounts Receivable
batance and were $21.5 million, $20.8 million and $14.1 million for 2008, 2007 and 2008, respectively.

EMPLOYMENT-RELATED ITEMS

The employment of contingent workers and permanent staff throughout the world results in the recognition of liabilities
related to defined benefit pension plans, seff-insured workers’ compensation, social program remittances and payroll tax
audit exposures that require us to make estimates and assumptions in determining the proper reserve levels. These reserves
involve significant estimates or judgments that are material to our financial staiements.

Defined Benefit Pension Plans

We sponsor several qualified and nongualified pension plans covering permanent employees. The most significant plans are
locatedin the U.S., France, the U K., Japan and other European countrigs. Annual expense relating to these plans is recorded
as Selling and Administrative Expense. The consclidated annual expense is estimated to be approximately $6.9 million in
2009, compared to $15.5 million, $19.2 milion and $16.8 million in 2008, 2007 and 2006, respectively. The relatively lower
expense is expected for 2009 as we terminated our Japanese plan in January 2009 and replaced it with a defined contribution plan.

The calcutations of annual pension expense and the pension liability required at year-end include various actuarial assumptions
such as discount rates, expected rate of return on plan assets, compansation increases and employee turnover rates. We
determine our assumption for the discount rate to be used for purposes of computing annual service and interest costs
based con an index of high-quality corporate bond yields and matched-funding yield curve analysis as of the measurement
date. We review the actuarial assumptions on an annual basis and make modifications to the assumptions as necessary. We
review peer data and historical rates, on a country-by-country basis, to check for reasonableness in setting both the discount
rate and the expected return on plan assets. We estimate compensation increases and employee turmnover rates for each
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plan based on the historical rates and the expacted future rates for each respective country, Changes to any of these
assumptions will impact the level of annual expense recorded related to the plans.

We used a weighted-average discount rate of 6.4% for the U.S. plans and 5.2% for the non-U.S. plans in dstermining the
estimated pension expense for 2009. These rates compare te the 6.3% and 5.0% weighted-average discount rates for the
U.S. ptans and non-U.S. plans, respectively, used in determining the estimated pension expense for 2008, and reflect the
current interest rate environment. Absent any other changes, a 25 basis point change in the weighted-average discount rate
would impact 2009 consolidated pension expense by approximately $0.1 million for the U.S. plans and $1.3 million for the
non-U.S. plans. We have selected a weighted-average expected return on plan assets of 7.3% for the U.S. plans and 5.2%
forthe non-U.8. plans in determining the estimated pension expense for 2009. The comparable rates used for the calculation
of the 2008 pension expense were 7.5% and 5.4% for the U.S. plans and non-U.S. plans, respectively. A 25 basis point
change in the weighted-average expected return on plan assets would impact 2009 consolidated pension expense by
approximately $0.1 million for the U.S. plans and $0.4 million for the non-U.S plans. Changes to these assumptions have
historically not been significant in any jurisdiction for any reporting period, and no significant adjustments to the amounts
recorded have been required in the past or are expected in the future. (See Note 9 to the consolidated financial siatements for
further information.)

U.S8. Workers' Compensation

Inthe U.S., we are self-insured in most states for workers’ compensation claims for our contingent workers, We determine
the proper reserve balance using an actuarial valuation, which considers our historical payment experience and current
employee demagraphics. Our reserve for such claims as of December 31, 2008 and 2007 was $79.2 million and $81.2
million, respectively. Workers' compensation expense is recorded as a component of Cost of Services.

There are two main factors that impact workers' compensation expense: the number of claims and the cost per claim. The
number of claims is driven by the volume of hours worked, the business mix which reflects the type of work performed (for
example, office and professional work have fewsr claims than industrial work), and the safety of the environment where the
work is performed. The cost per claim is driven primarily by the severity of the injury, related medical costs and lost-time wage
costs. A 10% change in the number of claims or cost per claim would impact workers' compensation expense in the U.S. by
approximately $3.0 million.

Historically, we have not had significant changes in our assumptions used in calculating our reserve balance or significant
adjustments to our reserve level, During 2008 we experienced a stabilization in workers’ compensation expense, primarily as
a result of our continuad focus on safety which includes training of contingent workers and client site reviews. Given our
current claims experience and cost per claim, we do not expect a significant change in our workers’ compensation reserve in
the near future. However, we have historically experienced an increase in the number of claims following a recessionary
period. Should this pattern reoccur, we cauld potentially experience higher costs for a 2-3 year period starting in 2009.

Social Program Remittances and Payroll Tax Audit Exposure

On a routine basis, various governmental agencies in some of the countries in which we operate audit our payroll tax
calcutations and our compliance with other payroll-related regulations. These audits focus primarily on documentation
requirements and our support for our payroll tax remittances. Due o the nature of our business, the number of people that we
employ, and the complexity of some payroll tax regulations, we may have some adjustments to the payroll tax remittances as
aresult of these audits.

In France, in particular, the government has various social programs that are aimed at reducing the cost of labor and
encouraging employmant, particularly for low-wage workers, through the reduction of payrolt taxes {or social contribution).
Due to the number of new programs or program changes, and the complexity of compliance, we may have adjustments to
the amount of reductions claimed as a result of the audits. During 2007, there was a change in the payroll tax calculation
under certain French social programs, retroactive to January 1, 2006 and effective through September 30, 2007, During
2008, we learned that this same change was applicable to 2005. (See Note 1 to the consoclidated financial statements for
further information.)

We make an estimate of the additional remittances that may be required on a country-by-country basis, and record the
estimate as a component of Cost of Services or Selling and Administrative Expenses, as appropriate. Each country's estimate
Is based on the results of past audits and the number of years that have not yet been audited, with consideration for changing
business volumes and changes to the payroll tax regulations. To the extent that our actual experience differs from our
estimates, we will need to make adjustmants to our reserve balance, which will impact the results of the related operation and
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the operating segment in which it is reported. Other than France, we have not had any significant adjustments to the amounts
recorded as a result of any payroll tax audits, and we do not expect any significant adjustments to the recorded amounts in
the near term.

In France, we currently maintain a reserve for the unaudited years of 2006 through 2008, which has been estimated based on
the results of past audits and changes in business volumes. We do not expect any significant adjustments to the recorded
amount in the near term, however we have received notification that these years will be audited during 2009, and we are
expecting an assessment for at least 2006 before the end of 2009.

DEFEARED REVENUE

We recognize revenue under the provisions of Staff Accounting Bulletin No, 104, "Revenue Recognition” (“SAB 104"). SAB
104 generally provides that revenue for time-based servicas be recognized over the average length of the services being
provided. For the outplacement line of business, we recagnize revenue from individual programs over the estimated periodin
which services are rendered to candidates. For group pregrams and iarge projects within the outplacement and consuilting
lines of business, we recognize revenue over the period in which the contracts are completed. In our consulting husiness,
revenue is recognized upon the performance of the obligations under the consulting service contract. The amount bitled for
outplacement and consulting services in excess of the amount recognized as revenue is recorded as Deferred Revenue and
included in Accrued Liabilties in our consolidated balance sheets.

Significant factors impacting Deferred Revenue are the type of programs sold and the volume of current billings for new
programs and projects. Over time, an increasing volume of new billings will generally result in higher amounts of Deferred
Revenue, while decreasing levels of new billings will generally result in lower amounts of Deferred Revenue. As of December
31, 2008 and 2007, we had $48.1 miliion and $46.3 million of Deferred Revenus, respectively.

INCOME TAXES

We account for income taxes in accordance with Financial Accounting Standards Board (*FASB") Statement No. 109,
“Accounting for income Taxes.” Deferred tax assets and liabilities are recognized for the future tax consequences attributable
to differences between financial statement carrying amounts of existing assets and liabilities and their respective tax bases,
and net operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. We record a valuation allowance against deferred tax assets for which utilization of the asset is not likely.

We adopted the provisions of FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes, an interpretation of
FASB Statement No. 1097 (“FIN 48" as of January 1, 2007. FIN 48 requires an evaluation process for all tax positions taken
that involves a review of probability for sustaining atax position. If the probability for sustaining a tax position is mere likely than
not, which is a 50% threshold, then the tax position is warranted and the largest amount that would be realized upon ultimate
settlernent is recognized. An uncertain tax position will not be recognized in the financial statements unless it is more likely
than not of being sustained.

Our judgment is required in determining our deferred tax assets and liabilities, and any valuation allowances recorded. Our
net deferred tax asseis may need to be adjusted in the event that tax rates are modified, or our estimates of future taxable
income change, such that deferred tax assets or liabilities are expected to be recovered or settled at a different tax rate than
currently estimated. In addition, valuation allowances may need to be adjusted in the event that our estimate of future taxable
income changes from the amounts currently estimated. We have unrecognized tax benefits related to items in various
countries. To the extent these items are settled for an amount different than we currently expect, the unrecognized tax benefit
will be adjusted.

We provide for income taxes on a guarterly basis based on an estimated annual tax rate. In determining this rate, we make
estimates about taxable income for each of our largest locations worldwide, as well as the tax rate that will be in effect for
each location. To the extent thase estimates change during the year, or actual results differ from these estimates, our estimated
annual tax rate may change between quarterty periods and may differ from the actual effective tax rate for the year.

GOOCDWILL AND INDEFINITE-LIVED INTANGIBLE ASSET IMPAIRMENT

In connection with FASB Statement No. 142, “Goodwill and Other Intangible Assets™ (*SFAS 142"), we are required to
perform goedwill and indefinite-lived intangible asset impairment reviews, at least annually, using a fair-value-based approach.
The maijority of our goodwill and indefinite-lived intangible assets result from our acquisitions of Right Managernent, Elan and
Jefferson Wells, U.S. franchises and Vitae.
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SFAS 142 requires a two-step method for determining goodwill impairment. In the first step, we datermine the fair value of
each reporting unit, generally by utilizing an income approach derived from a discounted cash flow methedology and, for
certain targer reporting units, a combination of the income approach and the market approach derived from comparable
public companies. Significant assumptions used in this analysis include: expected future revenue growth rates, operating
unit profit margins, and working capital levels; a discount rate; and a terminal value multiple. The fair value of the reporting unit
i$ then compared to its carrying value. If the reporting unit's fair value is less than its carrying value, we are required to perform
the second step. In this step, we allocate the fair value of the reporting unit to all of the assets and liabifities of the reporting
unit, including any unrecognized intangible assets, in a "hypothetical” calculation to determine the implied fair value of the
goodwill. The impairment charge, if any, is measured as the difference between the implied fair value of the goodwill and its
carrying value.

Under SFAS 142, we are also required to test our indefinite-lived intangible assets for impairment by comparing the fair value
oi the intangible asset with its carrying value. If the intangible asset’s fair value is less than its carrying value, an impairment
loss is recognized for the difference.

We completed our annual impairment review during the third quarter of 2008. In the first step, the fair value for each reporting
unit other than Right Management exceeded its carrying vatue. For Right Management, we were reguired to perform the
second step. As a result of deteriorating market conditions and general economic uncertainty, market comparables and
forecasted cash flows for the Right Management reporting unit were tower than in previous years, which led to a determination
that the goodwill recorded for Right Management was partially impaired. For the year ended December 31, 2008, we recognized
animpaiment loss of $140.8 milkon related to goodwill. There was no tax benefit associated with this impairment loss.

At the same time, we also determined that the tradename intangible asset for Right Management was partialy impaired as a
result of a decrease in forecasted royalties. As a result, we recognized an impairment loss of $22.3 million related to our
tradename intangible asset for the year ended December 31, 2008, We recognized a deferred tax benefit of $8.5 million
associated with this impairment loss,

The goodwill and intangible asset impairment charge is non-cash in nature and does not impact our liquidity, cash flows provided
by operating activities or future operations. (See Note 1 to the consclidated financial statemenits for further information.)

Significant Matters Affecting Results Of Operations

MARKET RISKS
We are exposed to the impact of foreign currency exchange rate fluctuations and interest rate changes.

Exchange Rates — Our exposure to foreign currency exchange rates relates primarily to our foreign subsidiaries and our Euro-
denominated borrowings. For our foreign subsidiaries, exchange rates impact the U.S. Dollar value of our reported earnings,
our investments in the subsidiaries and the intercompany transactions with the subsidiaries.

Approximately 89% of our revenues and profits are generated outside of the U.S., with approximately 53% generated from
our Eurcpean operations that use the Eure as their functional currency. As a result, fluctuations in the value of foreign
currencies against the U.S. Dollar, particularly the Euro, may have a significant impact on our reported results, Revenues and
expenses denominated in foreign currencies are translated into U.S. Dollars at the monthly weighted-average exchange
rates for the year, Consequently, as the value of the U.S. Dollar changes refative to the curencies of our major markets, our reported
results vary.

Throughout 2008, the U.S. Dollar strengthened relative to many of the currencies of our major markets. Revenues from
Services and Operating Profit in constant currency were approximately 4.6% lower than reported. If the U.S. Dollar had
strangthened an additional 10% during 2008, Revenues from Services would have decreased by approximately 8.9% and
Operating Profit would have decreased by approximately 10.3% from the amounts reported.
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Fluctuations in currency exchange rates also impact the U.S. Dollar amount of our Shareholders’ Equity. The assets and
liabilities of our non-U.S. subsidiaries are translated into U.S. Dollars at the exchange rates in effect at year-end. The resulting
translation adjustments are recorded in Shareholders’ Equity as a component of Accumulated Other Comprehensive (Loss)
Income. The U.S. Dollar strengthened relative to many foreign currencies as of December 31, 2008 compared to December
31, 2007. Consequently, Shareholders’ Equity decreased by $249.9 million as a result of the foreign currency translation
during the year. i the U.8. Dollar had strengthened an additional 10% during 2008, resulting translation adjustments recorded
in Sharenolders’ Equity would have decreased by approximately $305. 1 million from the amounts reported.

Although currency fluctuations impact our reported results and Shareholders' Equity, such fluctuations generally do not
affect our cash flow or result in actual economic gains or losses. Substantially all of our subsidiaries derive revenues and incur
expenses within a single country and, consequently, do not generally incur currency risks in connection with the conduct of
their normal business operations. We generally have few cross-border transfers of funds, except for transfers to the U.S. for
payment of license fees and interest expense on intercompany loans, working capital loans made between the U.S. and our
foreign subsidiaries. dividends from our foreign subsidiaries, and payments between certain countries for services provided.
To reduce the currency risk related to these transactions, we may borrow funds in the relevant foreign currency under our
revolving credit agreement or we may enter into a forward contract to hedge the transfer.

As of December 31, 2008, there were £18,6 million ($27.2 million) of net forward contracts that relate to cash flows owed to
our foreign subsidiaries in 2009. In addition, there were €2.7 million ($3.7 million) of net forward contracts outstanding relating
to the interest due on our €200.0 million Notes and €300.0 mifion Notes in June 2008. All such contracts entered into during
2008 and 2007, whether designated as cash flow hedges or fair value hedges, were considered highly effectiva, as defined
by SFAS No. 133, as amended. The effective portions of the changes in the fair value of the cash flow hedges are récorded as
a component of Accumulated Other Comprehensive {Loss) Income and recoegnized in the consolidated statements of
operations when the hedged item affects earnings. For a fair value hedge, the gain or loss attributable 1o the change in fair
value of the derivative as well as the hedged item is recognized in earnings in the period of change.

As of December 31, 2008, we had $836.3 million of long-term borrowings dencminated in Euros (€600.0 million} which have
been designated as a hedge of our net investment in subsidiaries with the Euro-functional currency. Since our netinvestment
in these subsidiaries exceeds the respective amount of the designated borrowings, all translation gains or losses related to
these borrowings are included as a component of Accumulated Other Comprehensive (Loss) Income. Shareholders' Equity
increased by $24.5 million, net of tax, due to changes in Accumulated Other Comprehensive (Loss} Income during the year
due to the currency impact on these borrowings.

Interest Rates - Our exposure to market risk for changes in interest rates relates primarily to our variable rate long-term debt
obligations. We have historicalty managed interest rates through the use of a combination of fixed-and variable-rate
borrowings and interest rate swap agreements. As of Dacember 31, 2008, we had the following fixed-and variable-rate
borrowings:

Fixed Varlable Total

Waighted- Weighted- Weighted-

Average Average Average

Interest Interest Interest

Amaount Rate Amount Rate Amount Rate

Excluding interestrate swap agreements  § 698.2 49% § 254.7 53% § 952.9 5.0%
Including impact of swap agreements 837.9 5.2% 115.0 5.3% 952.9 5.2%

We have various interest rate swap agreements in order to fix our interest costs on a portion of our Euro-denominated variable
rate borrowings. The Euro interest rate swap agreements, with a notional value of €100.0 million ($139.7 million), fix the
interest rate, on a weighted-average basis, at 5.71% and expire in July 2010.
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Sensitivity Analysis - The following table summarizes our debt and derivative instruments that are sensitive to foreign currency
exchange rate and interest rate movements. All computations befow are based on the U.S. Dollar spot rate as of December
31, 2008. The exchange rate computations assume a 10% appreciation or 10% depreciation of the Euro and British Pound
tothe U.S. Dollar.

The hypothetical impact on 2008 earnings and Accumulated Other Comprehensive (LLoss) Income of the stated change in
ratesis as follows:

Movements In Movemants In
Exchange Rates Intarest Rates
10% 10% 10% 10%
Market Sansitive Instrument Depreciation Appreciation Decrease increase
Euro notes:
€200 million, 4.86% Notes due June 2013 $ 279" $ (27.9™ - -
€300 million, 4,58% Notes due June 2012 41.9" {419 - —
Revolving credit agreement:
€100 million Euro borrowings 14.0" (14.0)" 0.7 0.7
€100 million interest rate swaps — - 0.7 0.7
Farward contracts:
$3.7 miillion to €2.7 million 0.4 0.4
$27.2 million to £18.6 million {2.7) 27
$ 807 % {80.7) % — 8 —

{1} Exchange rate movements are recorded through Accumutated Other Comprehensive (Loss) Income as thesa instruments have bean designated
as an economic hedge of cur net investment in subsidiaries with a Euro functional currency.

The hypothetical changes in the fair value of our market sensitive instruments due to changes in interest rates, and changes
in foreign currency exchange rates for the foreign contracts, are as follows:

Market Sensitive Instrument 10% Decrease 10% Increase
Fixed rate debt:

€200 million, 4.86% Notes due June 2013 % 259" § (25.9y"

€300 million, 4.58% Notes due June 2012 39.6" (39.6"
Derivative instruments:

€100 million interest rate swaps {0.9) 0.4
Forward contacts:

$3.7 million to €2.7 million {0.4) 0.4

$27.2 million to £:18.6 million 2.7 2.7

{1} This change in fair value is not recorded in the financial statements, however disclosura of the fair valug is included in Note 1 to the consolidated
financial statements.

IMPACT QF ECONOMIC CONDITIONS

One of the principal attractions of using employment services providers is to maintain a flexible supply of labor to meet
changing economic conditions, Therefore, the industry has been, and remains sensitive to, economic cycles. Tohelp minimize
the effects of these economic cycles, we offer clients a continuum of services to meet their needs throughout the employment
and business cycle. We believe that the breadth of our operations and the diversity of our service mix cushion us against the
impact of an adverse economic cycle in any single country or industry. However, adverse economic conditions in any of our
largest markets, or in several markets simultaneously, would have a material impact on our consolidated financial results.
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LEGAL REGULATIONS

The employment services industry is closely regulated in all of the major markets in which we operate except the U.S. and
Canada. Many countries impaose licensing or registration requirements and substantive restrictions on employment services,
either on the provider of recruitment services or the ultimate client company, or minimum benefits to be paid to the temporary
ernployee either during or following the temporary assignment. Regulations also may restrict the length of assignments, the
type of work permitted or the occasions onwhich contingent workers may be used. Changes inapplicable laws or regulations
have occurred in the past and are expected in the future to affect the extent to which employment services firrms may operate.
These changes could impose additional costs, taxes, record keeping or reporting requirements; restrict the tasks ta which
contingent workers may be assigned; limit the duration of or otherwise impose restrictions on the nature of the relationship
{with us or the client); or otherwise adversely affect the industry. All of our other service lines are currently not regulated.

in many markets, the existence or absence of collective bargaining agreements with labor organizations has a significant
impact on our operations and the ability of clients to utilize our services. In some markets, labor agreements are structured on
a national or industry-wide (rather than a company-by-company) basis. Changes in these collective bargaining agreements
have occurred in the past, are expected to occur in the future, and may have a material impact on the operations of
employment services firms, including us.

In Novermber 2004, French authorities cormmenced an investigation at our French headquanters. According (o the search
warrant, the investigation stems from a complaint submitted during 2003 to the European Commission and subsequently
transferred to France’s Direction Generale de la Concurrence, de la Consommation et de la Repression des Fraudes
(“DGCCRF"), a body of the French Finance Minister that investigates frauds and competition violations. This investigation has
led the DGCCRF te transmit the resutts of its inquiry to the French Competition Council. In Novernber 2007, we received a
Statement of Objections from the Competition Council alleging illegal information sharing between us and certain of our
competitors. We responded to this Statement of Objections in February 2008, defending our position.

InJune 2008, we received a Report from the Competition Council, which was prepared by the case handler for the Competition
Council and opened the second phase of the procedure before the Competition Council. The Report rejected all of the
defense arguments we made in our initial respanse and maintained the objections as set forth in the Statement of Objections.
it also provided the Competition Council with the elements for the calculation of fines, including the case handler’s estimation
of our portion of the alleged damage to the economy.

We responded to the June 2008 Report in August 2008, providing further arguments and information in defense of our
position and providing our own estimation of the alleged damage to the economy. A hearing on the matter befcre the
Competition Council was held in October 2008.

After considering the input that has been provided, the Competition Council rendered its decision in the matter in February
2009 and levied a fine of €42.0 million ($53.8 milion) based on the council's determination of the damage to the economy
attributable to the alleged misconduct, with adjustment for aggravating or mitigating factors. We will be required to pay this
fing in early 2008, but are currently planning to appeal the Competition Council's decision. We had previously recorded a
reserve sufficient to cover the fine.

REGENTLY ISSUED ACCOUNTING STANDARDS

In December 2008, the FASB issued FASE Staff Position No. FAS 132(R)-1, “Employers’ Disclosures about Postretirement
Benefit Plan Assets” ("FSP FAS132(R}-1"). FSP FAS132(R)-1 requires additional disclosures about plan assets of a defined
benefit pension or other postretirement plan. FSP FAS132(R)-1 will be effective for us in 20089.

In December 2007, the FASB issued Statement No. 141 {revised 2007}, “Business Combinations” {*SFAS 141(R)"). SFAS
141(R) changes the requirements for an acquirer’s recognition and measurement of the assets acquired and the liabilities
assumed in a business combination. SFAS 141(R) is effective for us in 2009. The impact of SFAS 141{R)is dependent on the
level of future acquisitions.

In Aprit 2008, the FASB issued FASE Staff Position No. FAS 142-3, “Determination of the Useful Life of Intangible Assets”
("FSP FAS 142-3"). FSP FAS 142-3 amends the factors that should be considered in developing renewal or extension
assumptions used to determine the useful life of a recognized intangible asset under SFAS 142, “Goodwill and Other
Intangible Assets.” FSP FAS 142-3 is effective for us in 2009 and must be applied prospectively. We do not expect the
adoption of this statement to have a materialimpact on our consolidated financtal statements.
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The FASB issued Statement No. 157, "Fair Value Measurements” (“SFAS 1577) in September 2006. SFAS - 57 defines fair
value, establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and
expands disclosures about fair value measurements. Subsequently in February 2008, the FASB issued FASE Staff Position
No. FAS 157-1, “Application of FASB Staternent No. 157 to FASB Statement No. 13 and Other Accounting Pronouncements
That Address Fair Value Measurements for Purposes of Lease Classification or Measurement under Staternent 13" (“FSP
FAS 157-1") and FASB Staff Position No. FAS 157-2, “Partial Deferral of the Effective Date of Statement 157" {“FSP FAS
167-2"). FSP FAS 157-1 removed leasing transactions accounted for under Statement No. 13 and related guidance from the
scope of SFAS 157. FSP FAS 157-2 deferred the effective date of SFAS 157 for all nonfinancial assets and nonfinancial
liabilities to fiscal years beginning after November 15, 2008. We implemented SFAS 157 for financial assets and financial
liabilities effective January 1, 2008 with no material impact on our consolidated financial statements. We are currently
assessing the impact of SFAS 157 for nonfinancial assets and nonfinancial liabilities on our financial statements. (See Note 1
for further information about our fair value measurements as of December 31, 2008.)

In December 2006, we adopted Statement No. 158, "Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106, and 132(R)" (“SFAS 158", Underits measurement
date provisions, SFAS 158 requires us to measure the funded status of our defined benefit and retiree medical plans as of the
balance sheet date in 2008, rather than as of an earlier measurement date. We adopted the measurement date provisions as
of December 31, 2008. The net impact of the measurement date change was a $1.7 milion decrease in the pension asset,
which was accounted for as a $0.1 million increase in Retained Earnings and a $1.8 million decrease in Accumulated Cther
Comprehensive {Loss) Income on our consolidated balance sheet. See the consolidated statements of shareholders’ equity
for the effect of applying the provisions.

in January 2008, we adopted Statement No. 158, “The Fair Value Option for Financial Assets and Financial Liabilities” (“SFAS
1597). SFAS 159 permits entities to choose to measure many financial assets and financial liabilities at fair value. Unrealized
gains and losses onitems for which the fair value option has been elected are reported in earnings. As of the initial adoption,
we did not elect tha fair value option for any existing eligible items under SFAS 159,

In December 2007, the FASB issued Staternent No. 160, "Noncontrolling Interests in Consolidated Financial Statements, an
amendment of ARB No. 51" ("SFAS 160"). SFAS 160 requires (a) that noncontrolling (minority) interests be reported as a
component of shareholders' equity, (b) that net income attributable to the parent and to the noncontrolling interest be
separately identified in the consolidated statement of operations, (¢) that changes in a parent’s ownership interest while the
parent retains its contralling interest be accounted for as equity transactions, {d) that any retained noncontrolling equity
investment upon the deconsolidation of a subsidiary be initially measured at fair value, and (g} that sufficient disclosures are
provided that clearly identify and distinguish between the interests of the parent and the interests of the noncontrolling
owners. SFAS 160 is effective for us in 2009 and must be applied prospectively. However, the presentation and disclosure
requirements of the statement shall be applied retrospectively for all periods presented. We do not expect the adoption of this
statement to have a material impact on our consolidated financial statements.

In March 2008, the FASB issued Statement No. 161, "Disclosures about Derivative Instruments and Hedging Activities”
{"SFAS 161"). SFAS 161 requires enhanced disclosures about derivative instruments and hedging activities to enable
investors to better understand their effects on an entity’s financial position, financial performance, and cash flows. SFAS 161
is effective for us in 2009.
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FORWARD-LOOKING STATEMENTS
Statements made in this annual report that are not statements of historical fact are forward-looking statements. All forward-
looking statements involve risks and uncertainties. The information under the heading “Forward-Looking Staternents” in our
annual report on Form 10-K for the year ended December 31, 2008, which information is incorporated herein by reference,
provides cautionary statements identifying, for purposes of the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995, important factors that could cause our actual resulis to differ materially from those contained in the
forward-looking statements. Some or all of the factors identified in our annual report on Form 10-K may be beyond our
control, Forward-locking statements can be identified by words such as “expect,” “anticipate,” “intend,” “ptan,” "may,”
“believe,” “seek,” “estimate,” and similar expressions. We caution that any forward-looking statement reflects only our belief
atthetime the staterment s made. We undertake no obligation to update any forward-looking statements toreflect subseguent
avents or circumstances.

LT

Management Report On Internal Control Over Financial Reporting

We are responsible for establishing and maintaining effective internal control over financial reporting as defined in Rule 13a-
15(f) under the Securities Exchange Act of 1934, Qurinternal control over financial reporting is a process designed to provide
reasonable assurance to management and the Board of Directors regarding the reliability of financial reperting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of management, including our Chairman and Chief Executive Officer and our
Executive Vice President and Chief Financial Officer, we conducted an evaluation of the effectiveness of our internai control
over financial reporting based on the framework in Internal Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission. This evaluation included review of the documentation of controts,
evaluation of the design effectiveness of controls, testing of the cperating effectiveness of controls and a conclusion on this
evaluation. Based on our evaluation we have concluded that our internal control over financial reporting was effective as of
December 31, 2008.

February 18, 2009
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Report Of independent Registered Public Accounting Firm
To The Board Of Directors And Shareholders Of Manpower Inc.:

We have audited the accompanying consolidated balance sheets of Manpower Inc. and subsidiaries (the "Company”) as of
December 31, 2008 and 20C7 and the related consclidated statements of operations, sharehoiders’ equity, and cash flows
for each of the three years in the period ended December 31, 2008. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial statements based on cur audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board {United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in tha financial statements. An audit also inctudes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2008 and 2007, and the results of its operations and its cash flows for each of the three years in the period
ended December 31, 2008, in conformity with accounting principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accouinting Qversight Board (United States),
the Company's internal control over financial reporting as of December 31, 2008, based on the criteria established in Internal
Control-integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our
report dated February 18, 2009 expressed an unqualified opinion on the Company's internal control over financial reporting.

,&M f'/'—oufﬂ. L P

Deloitte & Touche LLP
Milwaukee, Wisconsin
February 18, 2009

Report Of Independent Registered Public Accounting Firm
To The Board Of Directors And Shareholders Of Manpower Inc.:

We have audited the internal control over financial reporting of Manpower Inc. and subsidiaries {the “Company”) as of
December 31, 2008, based on criteria established in internal Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (*COS0”"). The Company’s management is responsible for
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting included in the accompanying Management Report on Internal Controf Over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit.

Woe conducted our audit in accordance with the standards of the Public Company Accounting Oversight Soard (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding
of internal controt over financial reperting, assessing the risk that a material weakness exists, testing and evaluating the
design and operating effectivenass of internal contrct based con the assessed risk, and performing such other procedures as
we considerad necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company's
principal executive and principal financial officers, or persons performing similar functions, and effected by the company’s
board of directors, management, and other personnel to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal control over financial reporting includes those policies and procedures that (1) pertain to the

40 Report of Indspendent Registered Public Accounting Firmn  Manpower Annual Report 2008




maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely
basis. Also, projections of any evaluation of the effectiveness of the internal control over financial reporting to future periods
are subject to the risk that the controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internat control over financial reporting as of
December 31, 2008, based on the criteria established in Internal Control—Integrated Framework issued by the COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board {United States),
the consolidated financial staterments as of and for the year ended December 31, 2008 of the Company and our report dated
February 18, 2009 expressed an unqualified opinion on those financial statements.

Lelpstty § Torecedle or”

Deloitte & Touche LLP
Milwaukee, Wisconsin
February 18, 2009

CERTIFICATIONS

Manpower has filed the Chief Executive Officer/Chief Financial Officer certifications that are required by Section 302 of tha
Sarbanes-Oxley Act of 2002 as exhibits to its Annual Report on Form 10-K. In 2008, Jeffrey A. Joerres, Manpower’s Chief
Executive Officer, submitted a certification to the New York Stock Exchange in accordance with Section 303A.12 of the
NYSE Listed Company Manual stating that, as of the date of the certification, he was not aware of any violation by Manpower
of the NYSE's corporate governance listing standards.
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Consolidated Statements of Operations
in millions, except per share data

Year Ended Dacember 31 2007 2006
Revenues from services r$ 21,5528 $§ 205003 $ 17,5625
Cost of services | 17.4502 166517 144165
Gross profit | 41026 . 38486 3,146.0
Selling and administrative expenses, excluding impairment charge 34303 3,023.2 26139
Goodwill and intangible asset impairment charge | 163.1 — -
Selling and administrative expenses ' 3,503.4 | 3,023.2 2,613.9
Operating profit 509.2 825.4 5321
Interest and other expense ) 509 34.2 50.2
Earnings before income taxes and discontinued operations : 458.3 791.2 4B1.9
Provision for income taxes \ 238.4 ! 308.5 176.2
Net earnings from continuing operations 218.3 484.7 305.7
Income from discontinued operations, net ofincome taxes — - 92.3
Net earmings | 3 2189 & 4847 $ 398.0
Net earnings per share - basic:
Continuing operations ' $ 278 | 583 § 3.55
Discontinued operations X - — 1.07
Total 's 278 $ 583 8 462
Net earnings per shars - diluted: [ ]
Continuing operations $ 275 % 573 &% 3.48
Discontinued operations ! - | - 1.06
Total $ 275 ;% 573 & 4.54
Weighted average shares - basic | 78.7 83.1 86.2
Weighted average shares - dituted | 797 84.6 B7.7
The accompanying notes to consolidated financial statements are an integral part of these statements,
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Consolidated Balance Sheets
in millicns, except share and per share data

Decembar 31 2008 2007
ASSETS ;
Current Assets |
Casn and cash equivalents | § 8740 § 837.5
Accounts receivable, less allowance for doubtiul accounts of $118.5 and $123.1, respectively ' 36207 44788
Prepaid expenses and other assels 119.9 122.2
Future income tax benefits 66.5 76.3
Total current assets 4,690.1 5214.8
QOther Assets
Goodwill 9729 ! 1,045.9
Intangible assets, less accumnulated amortization of $78.4 and $56.1, respectively 4152 364.8
Other assets 326.6 . 377.7
Total other assets 1,714.7 1,788.4
Property and Equipment
Land, buildings, leasehold improvernents and equipment 7440 760.8
Less: accumulated depreciation and amortization i 5306 | 539.6
Net property and equipment 2134 221.2
Total assets % 66182 8 7,2244
LIABILITIES AND SHAREHOLDERS' EQUITY i E
Current Liabilities ’ | i
Accounts payable .3 9032 $ 11,0144
Employse compensation payable , 213.2 2136
Accrued liabilities 577.9 679.4
Accrued payroll taxes and insurance j 617.5 | 724.7
Value added taxes payable 479.2 583.7
Short-term borrowings and current maturities of long-term debt 1156 ! 39.7
Total current liabilities 2,906.6 3,255.5
Other Liabilities
Long-term debt | 837.3 | 874.8
Other long-term liabilities \ 3905 424.8
Total other liabilities 1,227.8 1,299.6
Sharcholders’ Equity I i
Preferved stock, $.01 par value, authorized 25,000,000 shares, nong issued 5 —_ -
Comimon stock, $.01 par value, authorized 125,000,000 shares, issued 103,756,138 :
and 103,414,254 shares, respectively ‘, 1.0 1.0
Capitalin excess of par valug ' 2,514.8 | 2,481.8
Retained earnings 1,201.2 1,040.3
Accumulated other comprahensive (loss) income T 8.9) 257.6
Treasury stock at cost, 25,791,941 and 23,541,579 shares, respectively (1,224.3) {1,111.4)
Total shareholders’ equity ‘ 24838 2,669.3
Total liabllities and shareholders’ equity |$ 65182, § 702244
The accompanying notes to consolidated financial statements are anintegral part of these statements.
Manpaower Annuel Report 2008  Consolidated Balance Shoets 43




Consolidated Statements of Cash Flows

in millions
Year Ended December 31 2007 2008
Cash Flows from Operating Activities i
Net earnings .. 2189 & 4847 3 398.0
Adjustments to reconcile net earnings to net cash provided by operating aciivities:
Gain on sale of businesses — — {121.8)
Depreciation and amortization . 1071 99.0 88.8
Non-cash goodwill and intangible impairment charge ; 163.1 - -
Deferred income taxes ' (30,5 25.4 (19.6)
Provision for doubtful accounts ! 23.4 21.8 27.4
Share-based compensation ' 21.1 26.0 22.5
Excess tax benefit on exercise of stock options (0.5 {4.6) 8.2
Change in operating assets and liabilities, excluding the impact of acquisitions:
Accounts receivable 575.0 (316.0) (381.0)
Other assets ‘ 2.9 (3.5) 17.4
Other liabilities (288.5) 99.4 3356
Cash provided by operating activities 7920 432.2 358.1
Cash Flows from Investing Activities
Capital expenditures ' (93.1) (91.6) (80.0)
Acquisitions of businesses, net of cash acquired (242.0) (122.8) (13.0
Proceeds from the sale of businesses and equity interast : — — 132.7
Proceeds from the sale of property and equipment | 5.9 12.9 5.3
Cash (used) provided by investing activities ! (320.2) , (201.5) 45.0
Cash Flows from Financing Activities = '
Net change in short-term borrowings . 16.0 6.1 97
Proceeds from long-term debt 233.7 1.0 296.3
Repayments of long-term debt (170.7) {2.2) (303.8)
Proceeds from stock option and purchase plans 12.2 350 54,0
Excess tax benefit on exercise of stock options 0.5 4.6 8.2
Repurchases of common stock . (125.4) (419.2) (235.9)
Dividends paid ! (58.1) , (57.1) (50.9)
Cash used by financing activities | (91.8) (431.8) (222.4)
Effect of exchange rate changes on cash i (34.5) 50.7 51.3
Net increase (decrease) in cash and cash equivalents , 336.5 (150.4} 233.0
Cash and cash equivalents, beginning of year | 5375 687.9 454.9
Cash and cash equivalents, end of year | 8 8740 % 5375 % 687.9
Supplemental Cash Flow Information i |
Interest paid $ 648 | % 505 § 47.9
Income taxes paid % 2935 | % 2485 § 143.4

The accompanying notes to consolidated financial statements are an integral part of these statements.
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Consolidated Statements of Shareholders’ Equity

in millions, except share and per share data

Common Stock

Retained  Accumulated

Shares issued

Par Value

Capitalin Earnings Other
E of {Accumulated Comprehensive
Par Value Daficit)  Intome [Loss)

Treasury
Stock Total

Balance, January 1, 2006 101,239,813 &
Comprehensive Income:
Net earnings
Foreign currency transtation
Unrealized gain on derivatives, net of tax
Unrealized gain oninvestrments, net of tax
Minimum pension liability adjustment,
net of tax
Total comprehensive income
Adjusiment toinitially apply SFAS
158, net of tax
Issuances under equity plans,
including tax benefits
Share-based compensation expense
Dividends ($0.59 per share)
Repurchases of common stock

1,366,612

10 $23467 § 26899 & (1.0
398.0
1318
20
36

08

®.7)

515
225
(60.9)

$ (460.0) $2.1466

536.3

®.7)
108 62.3
22,5
(50.9)

2359)  (235.9)

Balance, December 31, 2006
Comprehensive Income:
Net earnings
Foreign currency translation
Unrealized gain on derivatives, net of tax
Unrealized gain on investments, net of tax
Defined benefit pension plans and
retiree health care plan, net of tax
Total comprehensive income
Adjustment toinitially apply FIN 48
Issuances under equity plans,
inciuding tax benefits
Share-based compensation expense
Dividends ($0.69 per share)
Repurchases of common stock

102,606,425

807,829

1.0 2,420.7 617.0 120.6
484.7

106.3

1.6

1.0
28.1
{4.3)
35.1

26.0
(57.1)

(685.1)  2,474.2

621.7
{4.3)

4.4 39.5
26.0
(57.1)

(430.7} {430.7)

Balance, December 31, 2007
Comprehensive Income:
Net earnings
Foreign currency translation
Unrealized loss on investments, net of tax
Unrealized loss on derivatives, net of tax
Defined benefit pension ptans and
retires health care plan, net of tax
Total comprehensive income {loss)
Effects of changing pension plan
measurement date pursuant to
SFAS 158:

Service cost, interast cost and expected
return on plan assets for October 1-
December 31, net of tax

Additional loss for October 1-December 31,
net of tax

Issuances under equity plans, including
tax benefits

Share-based compensation expensa

Dividends ($0.74 per share)

Repurchases of commaon stock

103,414,254

341,884

10 24818  1,0903 257.6
218.9

(249.9)

(7.6)

(1.4)

(5.8)

0.1
(1.8}
11.9

21.1
(58.1)

(11114} 26693

(45.8)

0.1
(1.8)

0.8 12,7
211
{58.1)

(11370 (113.7)

Balance, December 31, 2008 103,756,138 §

1.0 $25148 $12012 $ (89

$(1,224.3)

$2.4838
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Notes To Consolidated Financial Statements
in millions, except per share data

01.
Summary Of Significant Accounting Policies

NATURE OF OPERATIONS

Manpower Inc. is a world leader in the employment services industry. Qur worldwide network of over 4,400 offices in 82
countries and territories enables us to meet the needs of our clients in allindustry segments. Qur largest operations, based on
revenues, are located inthe U.S., France, ltaly and the U.K. We specialize in permanent, temporary and contract recruitment;
employee assessment and selection; training; outsourcing; and outplacement and consulting services. We provide services
to a wide variety of clients, none of which individually comprise a significant portion of revenues for us as a whole,

USE OF ESTIMATES

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
for the reperting period. Actual results could differ from these gstimates.

BASIS OF CONSOLIDATION
The consalidated financial statements include our operating results and the operating results of all of our subsidiaries. For
subsidiaries in which we have an ownership interest of 50% or less, but more than 20%, the consolidated financial statemants
reflect our ownership share of those earnings using the equity method of accounting. These investments, as well as certain
other relationships, are also evaluated for consolidation under Financial Accounting Standards Board (*FASB") Interpretation
No. 46(R), “Consolidation of Variable Interest Entities.” These investments were $81.0 and $98.7 as of December 31, 2008
and 2007, respectively, and are included as Other Assets in the consolidated balance sheets. Included in Shareholders’
Equity as of December 31, 2008 and 2007 are $53.2 and $52.3 of unremitted earnings from investments accounted for using
tha equity method. All significant intercompany accounts and transactions have been eliminated in consolidation.

REVENUES AND RECEIVABLES

We generate revenues from sales of services by cur company-owned branch operations and from fees earned on sales of
services by our franchise operations. Revenues are recognized as services are performed. The majority of our revenues are
generated by our recniitment business, where billings are generally negotiated and invoiced on a per-hour basis. Accordingly,
as contingent workers are placed, we record revenue based on the hours worked. Permanent recruitment revenues are
recorded as placements are made. Provisions for sales allowances, based on historical experience, are recognized at the
time the related sale is recognized.

Qur franchise agreements generally state that franchise fees are calculated based on a percentage of revenues. We record
franchise fee revenues monthly based on the amounts due under the franchise agreements for that month. Franchise fees,
which are included in Revenues from Services, were $30.9 for the year ended December 31, 2008 and $35.7 for the years
ended December 31, 2007 and 2006.

In our outplacement busingss, we recognize revenue from individual programs over the estimated period in which services
are rendered to candidates. For group programs and large projects within the outplacement business, we recognize revenue
over the period inwhichthe contracts are completed. In our consulting business, revenusis recognized upon the performance
of the obligations under the consulting service contract. The amount billed for outplacement and consulling services in
excess of the amount recognized as revenue is recorded as Deferred Revenue and included in Accrued Liabilities in our
consolidated balance sheets. We had $48.1 and $46.3 recorded as Deferred Revenue as of December 31, 2008 and
2007, respectively.

We record revenues from sales of services and the related direct costs in accordance with Emerging Issues Task Force Issue
No. 99-19, “Reporting Revenue Gross as a Principal versus Net as an Agent.” In situations where we act as a principal in the
transaction, we report gross revenues and cost of services. When we act as an agent, we report the revenues on a net basis.
Amounts billed to clients for out-of-pocket or other cost reimbursements are included in Revenues from Services, and the
related costs are included in Cost of Services.

ALLOWANCE FOR DOUBTFUL ACCOUNTS
We have an Allowance for Doubtful Accounts recorded as an estimate of the Accounts Receivable balance that may not be
collected. This altowance is calculated on an entity-by-entity basis with consideration for historical write-off experience, the
current aging of receivables and a specific review for potential bad debts. ltems that affect this balance mainly include bad
debt expense and the write-off of accounts receivable balances.
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Bad debt expense is recorded as Selling and Administrative Expenses in our cansolidated statements of operations and was
$23.4, $21.8 and $27.4 in 2008, 2007 and 2008, respectively. Factors that would cause this provision to increase primarily
relate to increased bankruptcies by our clients and other difficulties collecting amounts billed. On the other hand, animproved
write-off experience and aging of receivables would result in a decrease to the provision. Write-offs were $21.5, $20.8 and
$14.1 for 2008, 2007 and 2006, respectively.

ADVERTISING COSTS
We expense production costs of advertising as they are incurred. Advertising expenses were $62.6, $69.5 and $69.4 in
2008, 2007 and 2008, respectively.

EMPLOYMENT-RELATED ITEMS

In April 2007, we received a letter from the Central Agency For Social Security Organizations in France {“Central Agency”)
regarding a modification to the calculation of payroll taxes under certain French social programs aimed at encouraging the
employment of low-wage workers. This modification reduced the amount of payroll taxes that we are required to remit
retroactive to January 1, 2006. In July 2007, the French Senate passed an amendment to this social security legislation,
which eliminated the payroll tax benefit resulting from the modification effective October 1, 2007,

Included in 2007 is $149.6 ($88.6 after tax, or $1.05 per diluted share) of net benefit related to this modification, including an
increase to Gross Profit of $157.1 and an increase to Selling and Administrative Expenses of $7.5. The proceeds related to
this modification for a portion of 2006 and all of 2007 have been received in 2007. The remaining proceeds for 2006 were
received in 2008.

In April 2008, we received additional Information, which was based on communications with the Central Agency indicating
that this modification is also applicable to 2005. Therefore, we recorded $68.2 ($43.8 after tax, or $0.55 per diluted share} of
a net benefit to Gross Profit in 2008 related to this modification. The proceeds for a majority of 2005 have been received. The
remaining proceeds for 2005 are expetted to be received in 2009.

REORGANIZATION COSTS

In the fourth quarter of 2008, we recorded a restructuring charge of $37.2, primarily related to office closures and
consolidations, and severance costs in several countries. As of December 31, 2008, $8.4 has been paid. We expect a
majority of the remaining $28.8 will be paid in 2009.

In the fourth quarter of 2007, we established reserves totaling $4.4 in France for office closure costs and $4.0 at Jeffarson
Wells for severances and other office closure costs related to reorganizations at these entities. Payments against the $4.4
reserve in France started in 2008 and have totaled $2.6 as of December 31, 2008. We expect amajority of the remaining $1.8
will be paidin 2009. Of the $4.0 accrued at Jefferson Wells, $3.7 has been paid as of December 31, 2008, of which $3.6 was
paid during 2008. We expect a majority of the remaining $0.3 will be paid in 2009.

In 2008, we recorded expenses totaling $9.5 related to rearganizations in the U.K. for severance and other office closure
costs. As of December 31, 2008, $8.6 has been paid, of which $1.3 was paid during 2008. We expect a majority of the
rermaining $0.9 will be paid in 2009. in 2006, we also recorded expenses totaling $6.9 at Right Managemant for severance
costs, of which $1.6 was reversed in 2007 as fewer than expected former employees had claimed the severance. As of
December 31, 2008, $5.2 has been paicl, of which $0.4 was paid during 2008. We expect the remaining $0.1 will be paid in 2008.

INCOME TAXES

We account for income taxes in accordance with FASB Statement No. 109, “Accounting for Income Taxes.™ Deferred tax
assets and liabilities are recognized for the future tax consequences attributable to differences between financial statement
carrying amounts of existing assets and liabifities and their respective tax basis, and net operating loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the years in which those temporary differences are expected to be recovered or settled. We record a valuation allowance
against deferred tax assets for which utilization of the asset is not likely.

ACCOUNTS RECEIVABLE SECURITIZATION

We account for the securitization of accounts receivable in accordance with FASB Statement No. 140, "Accounting for
Transfers and Servicing of Financial Assets and Extinguishments of Liabilities” (*"SFAS 140"). Accordingly, transfers of
receivables are evaluated for sale accounting treatment and, if such a transfer qualifies as a sale under SFAS 140, the related
receivable balance is removed from our consolidated balance sheets and the loss related to the transfer is recorded as other
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Notes To Consolidated Financial Statements
inmillions, except per share data

expense. If the transfer of receivables does not qualify for sale accounting, the related receivable balance remains on our
consolidated balance sheet, the corresponding advance is recorded as debt and the related cost of the transaction is
recorded as interest expense. (See Note 6 for further information.)

FAIR VALUE MEASUREMENTS

As of January 1, 2008, we implemented FASB Statement No. 157 “Fair Value Measurements” (“SFAS 157" for our financial
assets and financial fiabilities. The fair value measurements of those items recorded in our consolidated balance sheets are as
follows:

Fair Value Measurements Using

Quoted Prices in Significant Significant
Active Markets Other Unobservatle
for Identical Observable Inputs
apa Assets {Level 1} Inputs [Lavel 2) {Level)
Assets
Available-for-sale securities $ 02 | % 02 % - 3 -
Liabilities }
Interest rate swap $ 74 | & - % 74 3 —
Foreign currency forward contract 8.4 — 8.4 -
$ 158 | § - 8 158 § —

We determine the fair value of our available-for-sale securities by using market quotes as of the last day of the period. The fair
value of the interest rate swap and foreign currency forward contracts are measured at the mark-to-market value, from either
directly or indirectly observable third parties.

The carrying values of Cash and Cash Equivalents, Accounts Receivable, Accounts Payable, and other current assets and
lianilities approximates their fair values because of the short-term nature of these instruments. The carrying value of Long-
Term Debt approximates fair value, except for the Eurc-denominated notes. The fair value of the Euro-denominated notes, as
determined by the quoted market prices, was $654.7 and $722.5 as of December 31, 2008 and 2007, respectively, compared
to a carrying value of $696.6 and $727.1, respectively.

GOODWILL AND INTANGIBLE ASSETS
We have gocdwill, amortizable intangible assets and intangible assets that do not require amortization, as follows:

008 2007
Accumulated Accumulated
December 31 Gross Amortization Net Gross Amartization Net
Goodwill $ 9729 % — % 9729 | $ 10459 § — § 10459
intangible assets:
Amortizable:
Technology 19.6 19.4 0.2 19.6 15.5 41
Franchise agreements 18.0 8.9 3.1 18.0 74 10.9
Customer relationships 170.7 43.1 1276 134.2 29.5 104.7
Other 17.5 7.0 1056 7.8 4.0 3.8
2258 78.4 147.4 179.6 58.1 123.5
Norn-amortizable:
Tradename 171.2 — 179.2 193.5 — 193.5
Reacquired franchise rights 96.6 — 96.6 47.8 — 478
267.8 — 267.8 241.3 —_ 2413
Totalintangible assets % 4936 $ 784 % 4152 | § 4209 $ 561 3 364.8

Amortization expense related to intangibles was $22.3 in 2008, $14.5in 2007 and $13.1 in 2006. Amortization expense
expected in each of the next five vears is as follows: 2009 - $24.9, 2010-$21.5, 2011 -%$19.2, 2012 - $13.4, and 2013 -
$12.0. The weighted-average useful lives of the technology, franchise agreements, and dlient relationships are 5, 10, and 16
years, respectively. The majority of the non-amortizable tradename results from our acquisition of Right Management. The
tradename has been assigned an indefinite life based on our expectaticn of renewing the tradename, as required, without
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material madifications and at a minimal cost, and our expectation of posttive cash flows beyond the foreseeable future. The
reacquired franchise rights result from our franchise acquisitions in the L.S. These rights entitle us to operate permanently in
particular territories, and have therefore been assigned an indefinite life.

In connection with FASB Statement No. 142, “Goodwill and Other Intangible Assets” (*SFAS 142”), we are required to
perform goodwill and indefinite-livedintangible asset impairment reviews, at least annually, using a fair-value-based approach.
The majority of our goodwill and indefinite-lived intangible assets results from our acquisitions of Right Management, Elan,
Jefferson Wells, U.S. franchises and Vitae.

SFAS 142 requires a two-step methad for determining goodwill impairment. In the first step, we determine the fair value of
each reporting unit, generally by utilizing an income approach derived from a discounted cash flow methodology and, for
certain larger reporting units, a combination of the income approach and the market approach derived from comparable
public companies. Significant assumptions used in this analysis include: expected future revenue growth rates, operating
unit profit margins, and working capital levels; a discount rate; and a terminal value multiple. The fair value of the reporting unit
is then compared to its carrying value. If the reporting unit's fair value is less than its carrying value, we are required to perform
the second step. In this step, we allocate the fair value of the reporting unit to all of the assets and liabilities of the reporting
unit, including any unrecognized intangible assets, in a "hypothetical” calculation to determine the implied fair value of the
goodwill. The impairment charge, if any, is measured as the difference between the implied fair value of the goodwill and its
carrying value.

Under SFAS 142, we are alsc required to test our indefinite-lived intangible assets for impairment by comparing the fair value
of the intangible asset with its carrying value. If the intangible asset's fair value is less than its carrying value, an impairment
loss is recognized for the difference.

We completed our annual impairment review during the third quarter of 2008. In the first step, the fair value for each reporting
unit other than Right Management exceeded its carrying vatue. For Right Management, we were required to perform the
second step. As a result of deteriorating market conditions and general economic uncertainty, market comparables and
forecasted cash flows for the Right Management reporting unit were lower thanin previous years, which led to a determination
that the goodwill recorded for Right Management was partially impaired. For the year ended December 31, 2008, we
recognized animpairment loss of $140.8 related to goodwill. There was no tax benefit associated with this impairment loss.

At the same time, we also determined that the tradename intangible asset for Right Management was partially impaired as a
result of a decrease in forecasted royalties. As a result, we recognized an impairment loss of $22.3 related to our tradename
intangible asset for the year ended December 31, 2008. We recognized a deferred tax benefit of $8.5 associated with this
impairment loss.

The goodwill and intangible asset impairment charge is a non-cash charge.

MARKETABLE SECURITIES

We account for our marketable security investments under FASB Statement No. 115, “Accounting for Certain Investments in
Debt and Equity Securities,” and have determined that all such investments are classified as available-for-sale. Accordingly,
unrealized gains and unrealized losses that are determined to be temporary, net of related income taxes, are included in
Accumulated Other Comprehensive (Loss) Income, which is a separate component of Shareholders’ Equity, Realized gains
and losses, and unrealized losses determined to be other-than-temporary, are recorded in our consolidated statements of
operations. No realized gains or losses were recorded in 2008, 2007 or 2006. As of December 31, 2008 and 2007, our
available-for-sale investments had a market value of $0.2 and $0.3, respectively, and an adjusted cost basis of $0.1, and
nons had unrealized losses.

We hold a 49% interest in our Swiss franchige, which maintains an investrnent portfolio with a market value of $131.8 and
$144.9 as of December 31, 2008 and 2007, respectively. This portfolio is comprised of a wide variety of European and U.S.
debt and equity securities as well as various professionally-managed funds, all of which are classified as available-for-sale.
Cur net share of realized gains and losses, and declines in value determined to be other-than-temporary, are included in our
consolidated statements of operations. For the years ended December 31, 2008, 2007 and 2006, realized gains totaled
$0.2, $0.2 and $1.5, respectively, and realized losses totated $0.5, $0.2 and $0.9, respectively. Our share of net unrealized
gains and unrealized losses that are determined to be temporary retated to these investiments are included in Accumulated
Other Comprehensive (Loss} Income, with the offsetting amount increasing or decreasing our investment in the franchise.
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CAPITALIZED SOFTWARE
We capitalize purchased software as well as internally developed software. Internal software developmeni costs are
capitalized from the time the internal use sofiware is considered probable of completion until the software is ready for use.
Business analysis, system evaluation, selection and software maintenance costs are expensed as incurred. Capitalized
software costs are amortized using the straight-line method over the estimated useful life of the software which rarges from 3
to 10 years. The net capitalized software balance of $33.6 and $40.4 as of December 31, 2008 and 2007, respectively, is
included in Other Assets in the consolidated balance sheets. Amortization expense related to the capitalized software costs
was $12.1, $10.7 and $9.5 for 2008, 2007 and 2006, respectively.

PROPERTY AND EQUIPMENT
A summary of property and equipment as of December 31 is as follows:

2008 2007
Land | s a5 $ 16
Buildings ! 18.7 17.4
Furniture, fixtures, and autos | 2222 230.2
Computer equipment ‘ 180.4 1898.3
Leasehold improvements 1 319.2 3223
Property and equipment % 7440 9% 760.8

Property and equipment are stated at cost and are depreciated using primarily the straight-line method over the following
estimated usefu! lives: buildings — up to 40 years, leasehold improvermnents — lesser of lile of asset or expected lease term;
furniture and equipment — 3 to 15 years. Expenditures for renewals and betterments are capitalized whereas expenditures for
repairs and maintenance are charged to income as incurred. Upon sale or disposition of property and equipment, the
difference between the unamortized cost and the proceeds is recorded as either a gain or a loss and is included in our
consolidated staterments of operations. Long-lived assets are evaluated for impairment in accordance with the provisions of
FASB Statement No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets.”

DERIVATIVE FINANCIAL INSTRUMENTS

Weaccount for our derivative instruments in accordance with FASE Statement Nos. 133, 137, and 149 related to *Accounting
for Derivative Instruments and Hedging Activities.” Derivative instruments are recorded on the balance sheet as either an
asset or liability measured at their fair value. If the derivative is designated as a fair value hedge, the changes in the fair value of
the derivative and of the hedged itern attributable to the hedged risk are recognized in earnings. If the derivative is designated
as a cash flow hedge, the effective portions of the changes in the fair value of the derivative are recorded as a component of
Accumulated Other Comprehensive {Loss) Income and recognized in the consolidated statements of operations when the
hedged item affects earnings. The ineffective portions of the changes in the fair value of hedges are recognized in earnings.

FORE!GN CURRENGY TRANSLATION

The financial statements of our non-U.S. subsidiaries have been translated in accordance with FASB Statement No. 52,
“Foreign Currency Translation™ ("SFAS 52"). Under SFAS 52, asset andliability accounts are translated at the current exchange
rate and income statement items are translated at the weighted-average exchange rate for the year. The resulting transiation
adjustments are recorded as a component of Accumulated Other Comprehensive (Loss) Income, which is included in
Sharehotders’ Equity.

Cartain foreign currency denominated borrowings are accounted for as a hedge of our net investment in our subsidiaries with
therelated functional currencies, Since our netinvestment in these subsidiaries exceeds theamount of the related borrowings,
alltranslation gains or losses related to these borrowings are included as a component of Accumutated Other Comprehensive
{Loss) Income.
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SHAREHOLDERS' EQUITY

In August 2007, October 2006 and 2005, the Board of Directors authorized the repurchase of 5.0 million shares of our
common stock, not to exceed a total purchase price of $400.0, $325.0 and $250.0, respectively. Share repurchases may be
made from time to time and may be implemented through a variety of methods, including open market purchases, block
transactions, privately negotiated transactions, accelerated share repurchase programs, forward repurchase agreements or
similar facilities. Under the 2007 autharization, we have repurchased 2.2 million and 1.7 million shares of common stock
during 2008 and 2007, respectively, at a total cost of $112.2 and $105.7 during 2008 and 2007, respectively. There are 1.1
million shares, at a cost of up to $182. 1, remaining autherized for repurchase under this authorization as of December 31,
2008. Under the 2006 authorization, we repurchased 4.4 million shares of commen stock at a total cost of $325.0 during
2007. Under the 2005 authorization, we repurchased 4.3 milion shares at a total cost of $250.0 during 2005 and the first eight
months of 2006.

STATEMENT OF CASH FLOWS
We consider all highly liquid investments with an original maturity of three months or less when purchased to be cash
equivalents.

RECENTLY ISSUED ACCOUNTING STANDARDS

In December 2008, the FASB issued FASB Staff Position No. FAS 132(R)-1, “Employers’ Disclosures about Postretirement
Benefit Plan Assets” ("FSP FAS132(R)-1"). FSP FAS132(R}- 1 requires additional disclosures about plan assets of a defined
benefit pension or other postretirement plan. FSP FAS132{R)-1 will be effective for us in 2009.

In December 2007, the FASB issued Staternent No. 141 {revised 2007), “Business Combinations” ("SFAS 141(R})"). SFAS
141(R) changes the requirements for an acquirer's recognition and measurament of the assets acquired and the liabilities
assumed in a business combination. SFAS 141(R) is effective for us in 2009. The impact of SFAS 141(R} is dependent onthe
level of future acquisitions.

In April 2008, the FASB issued FASB Staff Position No. FAS 142-3, “Determination of the Useful Life of intangible Assets”
(“FSP FAS 142-3"). FSP FAS 142-3 amends the factors that should be considered in developing renewal or extension
assumptions used to determine the useful life of a recognized intangible asset under SFAS 142, “Goodwill and Other
Intangible Assets.” FSP FAS 142-3 is effective for us in 2009 and must be applied prospectively. We do not expect the
adoption of this statement to have a material impact on our consolidated financial statements.

The FASB issued Statement No. 157 “Fair Value Measurements” (“SFAS 157"} in September 2006. SFAS 157 defines fair
valus, establishes a framework for measuring fair value in accordance with generally accepted accounting principles, and
expands disclosures about fair value measurements. Subseqguently in February 2008, the FASB issued FASB Staff Position
No. FAS 157-1, “Application of FASB Statement No. 157 to FASB Staternent No. 13 and Other Accounting Pronouncements
That Address Fair Value Measurements for Purposes of Lease Classification or Measurement under Statement 13" ("FSP
FAS 157-1") and FASB Staff Position No. FAS 157-2, “Partial Deferral of the Effective Date of Statement 157" ("FSP FAS
157-27). FSP FAS 157-1 removed leasing transactions accounted for under Statement No. 13 and refated guidance from the
scope of SFAS 157. FSP FAS 157-2 deferred the effective date of SFAS 157 for all nonfinancial assets and nonfinancial
liabilities to fiscal years beginning after November 15, 2008. We implemented SFAS 157 for financial assets and financial
liabilities effective January 1, 2008 with no material impact on our consolidated financial statements. We are currently
assessing the impact of SFAS 157 for nonfinancial assets and nonfinancial liabilities on our financial statements. (See Fair Value
Instruments of Note 1 for further information about our fair value measurements as of Decernber 31, 2008.)

In December 2006, we adopted Statement No. 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans, anamendment of FASB Statements No. 87, 88, 106, and 132(R)" ("SFAS 158"). Under its measurement
date provisions, SFAS 158 requires us to measure the funded status of our defined benefit and retiree medical plans as of the
balance sheet date in 2008, rather than as of an earlier measurement date. We adopted the measurement date provisions as
of December 31, 2008. The net impact of the measurement date change was a $1.7 decrease in pension asset, which was
accounted for as a $0.1 increase in Retained Earnings and a $1.8 decrease in Accumulated Other Comprehensive (Loss)
Income on our consolidated balance sheet. See the consolidated statements of shareholders’ equity for the effect of applying
the provisions.
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In January 2008, we adepted Statement No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities” (“SFAS
159"). SFAS 159 permits entities to choose to measure many financial assets and financial liabilities at fair value. Unrealized
gains and losses on items for which the fair value option has been elected are reported in earnings. As of the initial adoption,
we did not elect the fair value option for any existing eligible items under SFAS 158,

In Becember 2007, the FASE issued Statement No. 160, “Noncontrolling Interests in Consolidated Financial Statements, an
amendment of ARB No. 51" (*SFAS 160"). SFAS 160 requires (a) that noncontroliing {minority) interesis be reported as a
component of shareholders’ equity, (b) that net income attributable to the parent and to the noncontroliing interest be
separately identified in the consclidated statement of operations, (¢} that changes in a parent’s ownership interest while the
parent retains its controlling interest be accounted for as equity transactions, {d) that any retained noncontrolling equity
investment upon the deconsolidation of a subsidiary be initially measured at fair value, and (e) that sufficient disclosures are
provided that clearly identify and distinguish between the interests of the parent and the interests of the noncontrolling
owners. SFAS 160 is effective for us in 2009 and must be applied prospectively, However, the presentation and disclosure
requirernents of the statement shall be applied retrospectively for all periods presented. We do not expect the adoption of this
statement to have a material impact on our consolidated financial statements.

in March 2008, the FASB issued Statement No. 161, “Disclosures about Desivative Instruments and Hedging Activities”
("SFAS 161”). SFAS 161 requires enhanced disclosures about derivative instruments and hedging activities to enable
investors to better understand their effects on an entity's financial position, financial performance, and cash flows. SFAS 161
is effective for us in 2009.

02.
Acquisitions And Discontinued Operations

Fromtimetotime, weacquire and invest in companies throughout the world, including franchises. The total cash censideration
for acquisitions, net of cash acquired, was $242.0, $122.8 and $13.0in 2008, 2007 and 2006, respectively.

In April 2008, we acquired Vitae, a leading professional placement firm in the Netherfands, for total consideration, net of cash
acquired, of $114.7 (€72.6). The agreement also inciuded contingent consideration of up to €10.0 that may be paid in 2010.
Goodwill and Intangible Assets resulting from this transaction were $85.4 and $23.6, respectively, as of December 31, 2008,

Cash censideration related to other acquisitions, including franchises, net of cash acquired, was $127.3, $122.8 and $13.0
for 2008, 2007 and 2006, respactively. Goodwill and Intangible Assets resulting from the 2008 acquisitions were $55.1 and
$69.4, respectively, as of December 31, 2008,

DISCONTINUED OPERATIONS
In January 2006, we sold a non-core payroll processing busingss in Sweden. In addition, in December 2006, we sold a non-
core facilities management services business in the Nordics. Pre-tax gains of $123.5 ($89.5 after tax, or $1.02 per diluted
share) related to these sales were recorded in Income from Discentinued Operations in 2006. Net proceeds from these
transactions of $123.9 were received in 2006. Also in December 2006, we recorded a net loss of $1.7 on the disposal of ane
of our Right Management subsidiaries. We have recorded the resufts of these operations as discontinued operations for the
year ended December 31, 20086.

Summarized financial information for the discontinued operations is as follows:

Year Ended Dacember 31 2006
Revenues from services 3 224.0
Cost of services and Selling and administrative expenses 217.0
Earnings before income taxes 7.0
Provision for income taxes (2.5)
Net gain on sale of businesses, net of income taxes of $34.0 87.8
Income from discontinued operations, net of income {axes $ 823
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03.

Stock Compensation Plans

We account for share-based payments according to FASB Statement No. 123(R), “Share-Based Payment” ("SFAS 123(R)").
During 2008, 2007 and 2006 we recognized approximately $21.1, $26.0 and $22.5, respsctively, in share-based
compensation expense related to stock options, deferred stock, restricted stock, and the stock purchase plan, all of whichis
recorded in Selling and Administrative Expenses. The total income tax benefit recognized related to share-based
compensation during 2008, 2007 and 2006 was $3.2, $3.3 and $3.0, respectively. Cash received from stock option exercises
for 2008, 2007 and 2008 was $12.2, $35.0 and $54.0, respectively. The excess income tax benefit recognized related to
share-based compensation awards, which is recorded in Capital in Excess of Par Value, for 2008, 2007 and 2006 was
approximately $0.3, $5.3 and $8.2, respectively. We recognize compensation expense on grants of share-based
compensation awards on a straight-line basis over the vesting period of each award.

STOCK OPTIONS

All share-based compensation is currently granted under our 2003 Equity Incentive Plan of Manpower Inc. (2003 Plan”).
Options and stock appreciation rights are granted at a price not less than 100% of the fair market value of the commeon stock
at the date of grant. Generally, options are granted with a vesting period of up to four years and expire ten years from date of
grant. As of December 31, 2008, 2007 and 2006 no stock appreciation rights had been granted or were outstanding.

A summary of stock option activity is as follows:

Wid. Avg. Aggregate
Wid. Avg. Remaining Intrinsic
Exercisa Prica Cantractual Value
Shares (000) Per Share Yerm (years) {in millions}
Qutstanding, January 1, 2006 5329 % 35
Granted 968 83
Exercised {1,525) 33 $ 41
Expired or cancelled (265) 43
Outstanding. December 31, 2006 4497 % 41 8.9
Exercisable, December 31, 2006 2,159 § 34 54
Qutstanding, January 1, 2007 4,497 § M
Granted 835 77
Exercised (703) 38 $ 3
Expired or cancelled (250) 51
Outstanding, December 31, 2007 4379 § 48 6.5
Exercisable, December 31, 2007 2300 % 37 5.1
Qutstanding, January 1, 2008 4379 § 48
Granted 980 56
Exercised (161) 36 3 3
Expired or cancelled (171) 57
Qutstanding, December 31, 2008 5027 % 50 62 3% 3
Exercisable, December 31, 2008 2868 $ 42 48 %
Options outstanding and exercisable as of December 31, 2008 are as follows:
Options Options
OQutstanding Exercisable
Weighted-
Avarage
Remaining Waightad- Waeighted-
Contractual Life Average Avearaga
Exercise Price Shares {000} (years) Exercisa Price Shares (000) Exercise Price
$9-$39 1,225 27 & 32 1,225 § 32
$40-845 1,333 55 44 1,061 44
$46-$55 884 7.3 53 383 53
$56-393 1,685 B.6 66 199 77
5,027 62 % 50 2868 & 42

We have recognized expense of $14.0, $13.3 and $13.0 related to stock options for the years ended December 31, 2008,
2007 and 2006, respectively. The total fair value of options vested during the same periods were $12.5, $12.8 and $15.9,
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respectively. As of December 31, 2008, total unrecognized compensation cost was approximately $26.2, net of estimated
forfeitures, which we expect to recognize over a weighted-average period of approximately 1.7 years.

We estimated the fair value of each stock option on the date of grant using the Black-Scholes option pricing modet and the

following assumptions:

Year Ended Decamber 31 2008 2007 2008
Average risk-free interest rate ' 27% 4.8% 4.7%
Expected dividend yield 1.2% - 0.9% 1.1%
Expected volatility ) 30.0% - 27.0% 30.0%
Expected term (years) 49 4.7 50

The average risk-free interest rate is based on the five-year U.S. Treasury security rate in effect as of the grant date. The
expected dividend yield is based on the expected annual dividend as a percentage of the market value of our common stock
as of the grant date. We determined expected volatility using a weighted average of daily historical volatility (weighted 75%) of
our stock price over the past five years and implied volatility (weighted 25%) based upon exchange traded options for our
common stock. We believe that a blend of historical volatility and implied volatility better reflects future market conditions and
better indicates expected volatility than considering purely historical volatility. We determined the expected term cf the stock
options using historical data. The weighted-average grant-date fair value of options granted during the year was $15.17,
$22.27 and $16.26in 2008, 2007 and 20086, respectively.

DEFERRED $TOCK
QOur non-employee directors may elect to receive deferred stock in lieu of part or all of their annual tash retainer otherwise
payable to them. The number of shares of deferred stock is determined pursuant to a formula set forth in the terms and
conditions adopted under the 2003 Plan and the deferred stock is settled in shares of common stock according to the terms
and conditions under the 2003 Plan. As of December 31, 2008, 2007 and 2006, there were 13,819, 9,743 and 7,446
respectively, shares of deferred stock awarded under this arrangement, all of which are vested.

Non-employee directors also receive an annual grant of deferred stock {or restricted stock, if they so elect) as additionat
compensation for board service. The award vests in one year in equal quarterly installments and the vested portion of the
deferred stock is settled in shares of common stock either upon a director’s termination of service or three years after the date
of grant (which may in most cases be extended at the directors’ election) in accordance with the terms and cond:tions under
the 2003 Plan. As of December 31, 2008, 2007 and 20086, there were 9,663, 10,864 and 15,725, respectively, shares of
deferred stock and 7,028, 2,331 and 7,548, respectively, shares of restricted stock granted under this arrangement, all of which
are vested. We recognized expense of $0.8, $1.0 and $0.8 related to deferred stock in 2008, 2007 and 2006, respectively.

RESTRICTED STOCK
We grani restricted stock and restricted stock unit awards to certain employees and to non-employee directors who may
elect to receive restricted stock rather than deferred stock as described above. Restrictions lapse over periods rangingup to
six years. We value restricted stock awards at the closing market value of cur common stock on the date of grant.

A summary of restricted stock activity is as follows:

Wid. Avg.
Wtd., Avg, Remaining Aggregate
Price Contractual Intrinsic Value
Shares (000) Per Share Term (yoars} {in millions}
Unvested, January 1, 2006 202 % 41
Granted 54 52
Vested (46) 39
Forfeited {5) 44
Unvested, December 31, 2006 205 $ 44 1.8
Granted 26 $ 83
Vested (12) 51
Forfeited (4} 53
Unvested, Decerrther 31, 2007 215 3 49 2.2
Granted 66 3 57
Vested {85} 42
Forfeited — -
Unvested, December 31, 2008 192 3 55 27 % 7
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During 2008, 2007 and 2008, we recognized $2.8, $2.7 and $2.4, respectively, of expense, related to restricted stock
awards. As of December 31, 2008, there was approximately $6.1 of total unrecognized compensation cost related to
unvested restricted stock, which we expect to recognize over a weighted-average period of approximately 2.9 years.

PERFORMANCE SHARE UNITS

Our 2003 Plan allows us to grant performance share units, Vesting of units occurs at the end of the performance period,
generally three years, except in the case of death, disability or termination of employment, and the units are settled in shares
of our common stock, A payout multiple is applied to the units awarded based on the performance criteria determined by the
Executive Compensation Committee of the Board of Directors at the time of grant. Holders of performance share units do not
receive dividends during the performance period. Accordingly, the fair value of these units is the quoted market value of our
stock on the date of tha grant.

In February 2006, 2007 and 2008, we granted performance share units with a performance criteria of average Operating
Profit Margin over the three-year performance period of 2008-2008, 2007-2008 and 2008-2010, respectively.

A summary of the performance share unit activity, at the Target Award level, for each of the performance periods is as
follows:
Share Units far Each OQutstanding Grant

2006-2008 2007-2009 2008-2010
Qutstanding, January 1, 2006 - - -
Granted 120,500 — -
Forfeited (17.500) - -
Outstanding, December 31, 2006 103,000 — -
Granted — 118,000 -
Forfsited - — —
Qutstanding, December 31, 2007 103,000 118,000 -
Granted - — 140,000
Forfeited - {5,000} {2.000)
Qutstanding, December 31, 2008 103,000 113,000 138,000

In the event the performance criteria exceeds the target performance level, an additional number of shares, up to the
Qutstanding Award level, may be granted. In the event the performance criteria falls below the target performance level, a
reduced number of shares, as low as the Threshold Award level, may be granted. If the average Operating Profit Margin falls
below the threshold performance level, no shares will be granted.

The Threshold, Target and Outstanding Award levels for each outstanding grant, adjusted for {forfeitures, are as follows:

2008-2008 2007-2009 2008-2010
Threshold Award 25,750 28,250 34,500
Target Award 103,000 113,000 138,000
Qutstanding Award 180,250 197,750 241,500

We recognize and adjust compensation expense based on the likelihood of the performance criteria specified in the award
being achieved. The compensation expense is recognized over the performance period and is recorded in Selling and
Administrative Expenses. The average Operating Profit Margin for the 2006-2008 performance period reached the
outstanding performance level, and the units will be settled for 180,250 shares of common stock during the first quarter of
2009. We currently expect that the average Operating Profit Margin for the 2007-2009 performance period will approximate
the threshold performance level and that the average Operating Profit Margin for the 2008-2010 performance period will not
meet the threshold performance level. We have recognized a total compensation expense of $1.2, $5.8 and $3.4, in 2008,
2007 and 2006, respectively, related to the performance share units.
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OTHER STOCK PLANS

Under the 1990 Employee Stock Purchase Plan, designated employees mesting certain service requirerents may purchase
shares of aur common stock through payroll deductions. These shares may be purchased at the lesser of 85% of their fair
market value at the beginning or end of each year.

The {air value of each share purchased under the plan is estimated using the Black-Scholes aption-pricing model and the
following weighted-average assumptions:

Year Ended December 31 2007 2006
Average risk-frea interest rate , 3.2% 5.0% 4.4%
Expected dividend yield \ 1.2% 0.9% 1.1%
Expected volatility | 30.0% 27.0% 30.0%
Expected term {years} ‘ 10 1.0 1.0

These assumptions are determined using the same methodology applied in determining the assumptions used in calculating
the fair value of our stock options.

We recognized expense of $1.8, $3.0 and $2.6 for shares purchased under the plan in 2008, 2007 and 2006, respectively.

We also maintain the Savings Related Share Option Schems for U.K. employees with at least cne year of service. The
employees are offered the opportunity to obtain an option for a specified number of shares of common stock at not less than
85% of its market value on the day pricr to the offer to participate in the plan. Options vest after either three, five or seven
years, but may lapse earlier. Funds used to purchase the shares are accumulated through specified payroll deduclions over a
60-month period. We recognized expense of $0.5, $0.2 and $0.3 for shares purchased under the plan in 2008, 2007 and
2006, respectively.

04.
Earnings Per Share
The calculation of Net Earmings Per Share - Basic is as follows:

Year Ended December 31 2007 2006
Met earnings from continuing operations ' kS 2189 § 4847 $ 305.7
Income from discontinued operations, net of taxes i - - 92.3

Net earnings available to common sharehclders 8 2189 % 4847 S 398.0
Weighted-average common shares outstanding 787 ' 83.1 86.2

Net earnings per share from continuing operations - basic % 278 % 583 § 3.55
Net earnings per share from discontinued operations — basic - — 1.07

Total |8 278 % 583 3 4.62

The calculation of Net Earnings Per Share — Dilutedi is as follows:

Year Ended Dacember 31 2007 2006
Net earnings from continuing operations | $ 2189  § 4847 & 305.7
income from discontinued operations, net of taxes - — 82.3
Net earnings available to cormmon shareholders % 2189 ' § 4847 3 398.0
Weighted-average common shares outstanding 8.7 83.1 86.2
Effect of restricted stock grants 03 ¢ 0.2 0.3
Effect of dilutive securitias — stock options | 0.7 1.3 1.2
797 ! 84.6 87.7

Net earnings per share from continuing operations - diluted 3 275 % 573 % 3.48
Net earnings per share from discontinued operations — diluted - - 1.06
Total $ 275 % 573 § 4.54
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The calculations of Net Earnings Per Share — Diluted for the years ended December 31, 2008 and 2007 do notinclude certain
stock option grants because the exercise price for these options is greater than the average market price of the commaon shares
during that year. The number, exercise prices and weighted-average remaining life of these antidilutive options is as follows:

Shares (in thousands) 1’ 2,452 : 785
Exercise price ranges $52-$93 ' $76-$93
Weighted-average remaining iife ‘t 8.3years | 9.3 years
There were no antidilutive options during 2006.
05.
Income Taxes
The provision for income taxes from continuing operations is as follows:
Year Ended December 31 2007 2006
Current ' |
United States: =
Federal 8 481 % 19.4 $ 28.7
State 36 ! 6.4 6.2
Non-U.S. 220.2 ! 255.3 160.9
Total current 269.9 ! 281.1 195.8
Deterred '
United States:
Federal 27.3) 25.8 (1.6)
State (1.0 | 14 (1.1
Non-U.S. 2.2 ) {1.8) (16.9)
Total deferred (30.5) | 254 (19.6)
Total provision $ 2394 |$ 3065 § 1762

A recongiliation between taxes computed at the U.S. Federal statutory rate of 35% and the consolidated effective tax rate is

as follows:

Year Ended December 31 2008 2007 2006

Income tax based on statutory rate g 1604 | & 2769 % 168.7

Increase (decrease) resulting from:
State income taxes, net of federal beneiit 28 4.8 238
Nan-U.S. tax rate differences 5.9 (13.4) 1.5
Repatriation of non-U.S. earnings 16.7 1.1 (2.8)
Change in valuation reserve 7.5 25.0 13.9
Non-deductible goodwillimpairment charge 49.3 — -
Non-deductible legal reserve in France 176 48 -
Cther, nat (9.0) 7.3 (7.9)

Tax provision $ 2394 | 3 3065 § 176.2
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Deferred income taxes are recorded on temperary differences at the tax rate expected to be in effect when the temporary
differences reverse. Temporary differences, which gave rise to the deferred taxes are as follows:

Year Ended December 31 2008 2007

Current Future Income Tax Benefits (Expense) |

Accrued payroli taxes and insurance - 122§ 10.7
Employee compensation payable : 26.1 237
Pension and postretirement benefits : 0.5 {0.6)
Other 36.1 21.0
Vatuation allowance ' {1.9) (4.5}

73.0 50.3

Noncurrent Future Income Tax Benefits (Expense)
Accrued payroll taxes and insurance 20.4 22.4

Pension and postretirement benefits ' 52.7 418
Intangible assets | (85.4) {120.1)
Net operating losses and other : 176.0 185.3
Valuation allowance i {111.1) {101.0)
) 506 28.4
Total future tax benefits ' $ 125.6 i $ 78.7
Current tax assets ? $ 665 3 76.3
Current tax liability | (16.4) (26.0)
Noncurrent tax asset ‘ 92.5 28.4
Noncurrent tax liability ‘ (17.0) -
Total future tax benefits ;3 125.6 ' 3 78.7

The current tax liability is recorded in Accrued Liabilities, the noncurrent tax assets are recorded in Other Assets and the
noncurrent tax liabifity is recorded in Other Long-Term Liabilities in the consolidated balance sheets.

We have non-U.S. net operating loss carryforwards and U.S. state net operating loss carryforwards totaling $402.7 and
$86.5, respectively, as of December 31, 2008, The net operating loss carryforwards expire as follows:

Non-u.8. U.S. State
2009 $ 10 % 6.2
2010 4.0 2.7
2011 9.9 54
2012 9.8 1.0
2013 22.1 0.3
Thereafter 101.2 70.9
No expirations 2547 -
Total net operating loss carryforwards $ 402.7 % 86.5

We have recorded a deferred tax asset of $118.3 as of December 31, 2008, for the benefit of these net operating losses.
Realization of this asset is dependent on generating sufficient taxable income prior to the expiration of the loss carryforwards.
A valuation allowance of $113.0 has been recorded as of December 31, 2008, as management believes that realization of
cerlain net operating loss carryforwards and other deferred tax assets is uniikely.

Pretax income of non-U.S operations was $470.4, $567.5 and $264.9 in 2008, 2007 and 2008, respectively. We have not
provided U.S. income taxes and non-U.S. withholding taxes on $1,003.9 of unremitted earnings of non-U.S. subsidiaries
that are considered to be reinvested indefinitety. Deferred taxes are provided on the earnings of non-U.S. subsidiaries that will
lkely be remitted to the U.S. As of December 31, 2008 and 2007, we have recorded a deferred tax liability of $44.4 and
$56.9, respectively, related to non-U.S. earnings that wa plan to remit.

As a result of our adoption of FIN 48, we recognized a $4.3 increase in the net liability for unrecognized tax benefits, which
was accounted for as an adjusiment to retained earnings as of January 1, 2007. As of December 31, 2008, we have gross
unrecognized tax benefits related to various tax jurisdictions, including interest and penalties, of $50.9. We have related tax
benefits of $12.8, and the net amount of $38.1 would favorably affect the effective tax rate if recognized. There were no
material settlements in 2008. We do not expect our unrecognized tax benefits to change significantly over the next 12 months.
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As of December 31, 2007, we had gross unrecognized tax benefits refated to various tax jurisdictions, including interest and
penaltigs, of $67.2, of which $3.1 was recorded as a current deferred tax liability. We had related tax benefits of $22.6, and
the netamount of $44.6 would have favorably affected the effective tax rate if recognized. There were no material settlements
in 2007.

We recognize accrued interest and penalties related to unrecognized tax benefits in income tax expense. We accrued net
interest and penatties of $0.3 during 2008. We have recorded a liability for potential interest and penalties of $1.6 as of
December 31, 2008.

The following table summarizes the activity related to our unrecognized tax benefits during 2008 and 2007:

2008 2007
Gross unrecognized tax benefits, beginning of year '8 605 ' § 60.9
Increases in prior year tax positions 12 ¢ 5.7

I
i
Decreases in prior year tax positions | 5.9 (10.0)

Increases in current year tax positions 70 8.4
Expiration of statute of limitations for the assessment of taxes (13.5) (4.5)
Gross unrecognized iax benefits, end of year $ 4493 % 60.5
Potential interest and penalties . 16 6.7
Balance, end of year % 509 « § 67.2

We conduct business globally in 82 countries and territories. Accordingly, we are routinely audited by the various tax
jurisdictions in which we operate. Generally, the tax years that remain subject to examination are 2004 through 2008 for our
major operations in the U.S., France, the U.K., Germany, ltaly and Japan. As of December 31, 2008, we are subject to tax audits
in France, the U.K. and the U.S., and we believe that resolution of such audits will not have a materiatimpact on earnings.

06.
Accounts Receivable Securitization

We and certain of cur U.S. subsidiaries have an agreement (the “Receivables Facility™) with a financial institution whereby we
may transfer on a continuous basis an interest in all eligible trade accounts receivable. Pursuant to the Receivables Fagility,
we formed ronwood Capital Corporation (*ICC"), a wholly owned, special purpose, bankruptey-remote subsidiary that is
fully consclidated in our financial statements. ICC was formed for the sole purpose of transferring receivables that we and
certain of our subsidiaries generate. Under the Receivables Facility, we and certain of our subsidiaries, irrevocably and without
recourse, may transfer all of our accounts receivable to ICC. ICC, in turn, subject to certain conditions, may from time to time
transfer to a third party an undivided interest in these receivables and is permitted to receive advances of up to $100.0 for the
transfer of such undivided interest.

Under the Receivables Facility, ICC has the ability to repurchase, in fult or in part, the accounts receivabla it transferred to the
third party. Therefore, transfers made do not qualify for sale accounting, and accordingly, the receivables transferred to the
third party remain on our consclidated balance sheet with the corresponding advance being recorded as debt and amounts
charged on outstanding borrowings during the year are recorded as interest expense.

In July 2008, we amended the facility and elecled to reduce the program's amount from $200.0 to $100.0. With this
amendment, the liquidity fee increased to 70 basis points (0.70%) on the total program amount, with an additionalincrease to
95 basis points {0.95%) if the average program usage {alls below a minimum level, the program fee increased to 30 basis
points {0.30%) and the maturity was extended to July 2009,

The interest raie for the Receivables Facility is variable and tied to A1 +/P1 rated commercial paper. As of December 31, 2008,
there were borrowings of $64.0 outstanding under this program which are recorded as current maturities of long-term debt,
For the year ended December 31, 2008, the average interest rate was 3.1%, and we made a total interest payments of $0.9.
There were no borrowings outstanding as of December 31, 2007.

Under this amended agreement, if the accounting or regulatory standards change such that our bank is required to
consolidate the activities under the facility, then the total fee for this program increases to Libor plus 500 basis poinis {Libor +
5.0%). Under the previous agreement, we had a liquidity fee of 12.5 basis points (0.125%) and a program fee of 15 basis
points (0.15%).
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Fees associated with the amounts advanced were $0.9, $0.3 and $0.4 in 2008, 2007 and 2006, respectively, and were
recorded as Other Expense in the consclidated statements of operations.

07.
Goodwill
Changes in the carrying value of goodwill by reportable segment are as follows:
Cther Jetterson Right Other

United States France EMEA Italy Wells Managemant  Operations  Corporate Total
Balance, December31,2006 $ 815 § — $ 21638 § 1.7 % 06 $ 1431 § 491 $ 4798 § 9726
Goodwill acquired 34.2 0.2 2.0 - — 7.1 14.5 36 616
Currency impact and other - - 5.6 0.2 - 11 5.1 {0.3} 11.7
Balance, December31,2007 1157 0.2 2244 1.9 0.6 151.3 68.7 4831  1,0459
Goodwill acquired 35.2 34 5 3.0 0.4 4.3 1.3 21 1472
Currency impact and other - - (54.5) 0.1) - (15.6) (2.1} (1.1} (73.4)
Impairment charge - - - — — — — (140.8)2 (140.8)

Balance, December31, 20088 1509 § 36 § 2614 § 48 § 1.0 $ 1400 $ 679 $ 34339% 9729

(1) Majority of tha balanca relates to the U.S. franchise acquisitions and Vitae in the Netherands.
(2) For further informaticn on the goodwill impairment charge, see Note 1 to the consolidated financial statemants,
{3) Majority of the balanca relates to the Carparate acquisitions of Right Management and Jefferson Wells.

There were no significant reductions t¢ goodwill as a result of dispositions orimpairments during 2007 or 20086.

08.

Debt

Information concerning Short-Term Borrowings is as follows:

Dacember 31 2008 2007
Short-term borrowings | $ 51.0 ;‘ $ 39.0
Weighted-average interest rates ' 9.0%! 12.7%

We maintain separate bank credit lines with financial institutions to meet working capital needs of cur subsidiary operations.
As of December 31, 2008, such credit lines totated $376.5, of which $325.5 was unused. We have nc significant
compensating balance requirements or commitment fees related 1o these lines. Due 1o limitations on subsidiary borrowings
in our revolving credit agreement, additional borrowings of $247.8 could be made under these facilities as of December 31,
2008.

A summary of Long-Term Debt is as follows:
December 31 2008 2007

Euro-denominated notes:

i
€300 due June 2012 3 418.2 ‘i $ 436.6
€200 due June 2013 2784 280.5
Revolving credit agreement: l j
Euro-denominated borrowings, atarate of 5.71% 139.7 145.9
Other; '
Accounts receivable securitization | 64.0 —
Other ! 1.6 2.5
! 901.9 875.5

Less: current maturities ! 64.6 0.7
|

Long-term dabt '8 837.3 | $ 874.8
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EURO NOTES
On June 14, 2006, we offered and sold €200.0 aggregate principal amount of 4.75% notes due Juna 14, 2013 (the "€200.0
Notes"). The net proceeds of €198.1 {$249.5) were invested in cash equivalents until July 26, 2008, when they were used to
repay our €200.0 notes due July 2006 (the 1999 €200.0 Notes”) as described below. The €200.0 Notes were issued ata
price of 99.349% to yield an effective interest rate of 4.862%. The discount of €1.3 ($1.8) is being amortized to interest
expense over the term of the €200.0 Notes. Interest is payable annually on June 14. The €200.0 Notes are unsecured senior
obligations and rank equally with all of our existing and future senior unsecured debt and other liabilities. We may redeem the
€200.0 Notes, in whele but not in part, at our option at any time for a redemption price determined in accordance with the term of
the €200.0 Notes. The €200.0 Notes also contain certain customary non-financial restrictive covenants and evenits of default.

On June 1, 2005, we offered and sold €300.0 aggregate principal amount of 4.50% notes due June 1, 2012 ({the "€300.0
Notes"). Net proceeds of approximately €297.7 ($372.3) were used ta repay a portion of the outstanding indebtedness under
our revolving credit facility and U.8. Receivables Facility, to fund our share repurchase program, and for general corporate
purposes. The €300.0 Notes were issued at a price of 29.518% to yield an effective interest rate of 4.58%. The discount of
€1.4 ($1.8) is being amortized to interest expense over the term of the notes. Interest is payable annually on June 1. The
€300.0 Notes are unsecured senior obligations and rank equally with all of our existing and future senior unsecured debt and
other liabilities. We may redeem the €300.0 Notes, in whole but not in part, at our option at any time for a redemption price as
defined in the agreement. These notes also contain certain customary non-financial restrictive covenants and events of default.

Our 1999 €200.0 Notes ($254.3) were retired on July 26, 2008 with the net proceeds from the €200.0 Notes and other
available cash.

The €300.0 Notes, €200.0 Notes and other Eurc-denominated borrowings have been designated as a hedge of our net
investment in subsidiaries with a Euro functiona! currency. Since our net investment in these subsidiaries exceeds the
respective amount of the designated borrowings, all translation gains or losses related te these borrowings are included as a
component of Accumulated Other Comprehensive (Loss) Income.

REVOLVING CREDIT AGREEMENT
We have a $625.0 revolving credit agreement with a syndicate of cornmercial banks. The revolving credit agreement allows
for borrowings in various curvencies and up to $150.0 may be used for the issuance of stand-by letters of credit. Outstanding
letters of credit issued under the agreement totaled $3.8 and $3.7 as of December 31, 2008 and 2007, respectively. Beginning
in 2006, the letters of credit outstanding under the revolving credit agreement were substantially reduced as certain letters of
credit have been issued directly by third parties rather than under the revolving credit agreement. Additional borrowings of
$481.5 were available to us under this revolving credit agreement as of December 31, 2008.

In November 2007, the revolving credit agreement was amended to extend the expiration date to November 2012 from
October 2010, to revise certain covenant calculations, and increase the amount of subsidiary borrowings allowed under the
agreement.

The borrowing margin and facility fee on the credit agreement, as well as the fee paid for the issuance of letters of credit on the
facility, vary based on our public debt ratings and borrowing level. As of December 31, 2008, the interest rate under the
agreement was LIBOR plus 0.40% (for U.S. Dollar borrowings, or alternative base rate for foreign currency borrowings), and
the facility and issuance fees were 0.10% and 0.40%, respectively.

The credit agreement requires, among other things, that we comply with a Debt-to-EBITDA ratio of less than 3.25tc 1 and a
fixed charge ratio of greater than 2.00 to 1. As defined in the agreement, we had a Debt-to-EBITDA ratio of 1.22to 1and a
fixed charge ratio of 3.28 to 1.

INTEREST RATE SWAP AGREEMENTS
We have entered into various interest rate swap agreements to manage the interest rate and currency risk associated with
our debt instruments. (See Note 13 for further information.)

FAIR VALUE OF DEBT
The carrying value of Long-Term Debt approximates fair vatue, except for the Euro-denominated notes which had a fair value,
as determined by quoted market prices, as of December 31, as follows:

2008 2007

Euro-denominated notes l\ 3 654.7{ % 722.5
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DEBT MATURITIES

o

The maturities of Long-Term Debt payable within each of the four years subsequent to December 31, 2009 are as follows:

2010-%$0.8, 2011 -$0.1, 2012 - $558.0, and 2013 - $278.4.

09.

Retirement And Deferred Compensation Plans

DEFINED BENEFIT PLANS

We sponsor several qualified and nonqualified pension plans covering permanent employees. The reconciliation of the
changses in the plans’ benefit obligations and the fair value of plan assets and the funded status of the plans are as follows:

U.S. Plans Non-U.S. Plans
Year Ended December 31 2008 2007
Change in Benefit Obligation
Benefit obligation, beginning of year 8 498 % 500 % 2438  § 250.4
Service cost 01 0.1 14.3 14.0
Interest cost 36 2.8 12.3 11.5
Plan amendments - - 10.5 0.3
Curtailments - - — (0.5
Transfers - - {0.8) 6.0
Actuarial loss (gain) 0.8 1.3 (26.3} (37.6)
Plan participant contributions - - 2.8 2.4
Benefits paid (5.0) {4.4) (6.6) | (5.0
Currency exchange rate changes — - (41.2) 14.3
Benefit obligation, end of year % 493 % 498 § 2088 § 243.8
Change in Plan Assets
Fair value of plan assets, beginning of year 3 419 $ 388 % 1959 § 172.6
Actual return on plan assets ' 9.7) 4.7 (10.1) 8.3
Curtailments - — - ! 0.3)
Transfers — — 0.1 6.4
Plan participant contributicns ' - - 28 | 2.4
Company contributions 3.1, 2.8 31.1 16.8
Benefits paid | 5.0 {4.4) (6.8) (5.0)
Currency exchange rate changes - (37.2) ! 9.5
Fair value of plan assets, end of year $ 303 % 439 8 1758 3§ 195.9
Funded Status I
Funded status of plan at measurement date $ (190, § 79 $ (330) 3 (47.9)
Contributions between measurement date and fiscal year end - 0.5 - -
Funded status, end oi year $ {(19.0y &% 74 % (330 $ {47.9)
Amounts Recognized : -
Noncurrent assets '3 04 % 121 8 154 + % 97
Current liabilities | (1.7} (1.8) {0.5) | 0.3)
Noncurrent liabilities i (17.7) , (t7.7) 47.9) | (50.3)
Net amount recognized , & {190} , & (7.8) % 33.0), % 47.9)
Amounts recognized in Accumulated Other Comprehensive (Loss) Income, net of tax, consist of:
U.5. Plans Nan-U.5. Plans
Year Ended Docembaer 31 2008 2007 2008 2007
Net loss (gain) i 3 58 , % 32 % 1.1, 8 9.0
Prior service cost | 0.3 0.4 . 8.0 1.7
Transitional obligation i - — _ | 0.1
1 * t
Total $ 61 % 28 3 91 ' § 10.8
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The accumulated benefit obligation for our plans that have plan assets was $188.1 and $230.1 as of December 31, 2008 and
2007, respectively. The accumulated benefit obligation for certain of these plans exceeded the fair value of plan assets as follows:

Projected benefit obfigation '$ 348 S 1438
Accumulated benefit obligation ‘ 22.2 | 140.5
Plan assets ; 216 128.0

By their nature, certain of our plans do not have plan assets. The accumulated beneidit obligation for these plans was $40.3
and $34.5 as of December 31, 2008 and 2007, respectively.

The components of the net periodic benefit cost and other amounts recognized in Other Comprehensive Income for all plans
are as follows:

Year Ended Decamber 31 2008 2007 2008
Service cost (% 14.4 | 8 141 § 11.9
Interest cost , 153 | 14.3 129
Expected return on assets I (13.9) (12.5) (10.5)
Net {gain) loss ! 0.8) . 25 3.1
Prior service cost {credit) ) 05 0.8 {0.8)
Net periodic benefit cost ‘ 155 192 16.8

Other Changes in Plan Assets and Benefit Obligations |

Recognized in Other Comprehensive Income

Nat loss (gain) , a7 . {33.6) -
Amportization of net gain (loss) ‘ 0.9 {2.5) -
Prior service cost \ 104 0.4 -
Amartization of prior service cost (0.6} (0.8 —
Total recognized in other comprehensive income 204 . {36.5) —
Total recognized in net periodic benefit cost and cther comprehensive income 3 359 ' & (17.3) % 16.8

The estimated net gain and prior service cost for the defined benefit pension plans that will be amortized from Accumulated
Other Comprehensive (Loss) Income into nat periodic benefit cost during 2009 are $2.1 and $0.8, respectively.

The weighted-average assumptions used in the measurement of the benefit obligation are as follows:

U.S. Plans Non-U.5. Plans
Vo ErddDcarmber 200
Discount rate | 6.4% ‘ 8.3% 5.2% 5.2%
Rate of compensationincrease ‘ 4.0% 4.5% 4.1% 4.4%

The weighted-average assumptions used in the measurement of the net periodic benefit cost are as follows:

1.5, Plans Non-U.S. Plans

Year Endad Dacember 31 2008 2007 2006 2007 2006

Discount rate 6.3% 5.8% 5.5% 5.0% < 4.6% 4.6%
Expected long-term return on . | :

plan assets 7.5% 8.0% 8.0% 54% . 5.4% 51%

Rate of compensationincrease | 4.5% . 4.5% 4.5% 4.2% | 4.1% 3.9%

We determine our assumption for the discount rate to be used for purposes of computing annual service and interest costs
based on anindex of high-quality corporate bond yields and matched-funding yield curve analysis as of the end of each fiscal year.
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Our overall expected long-termrate of return on U.S. plan assetsis 7.5%. Our overall expected long-term rate of return on our
nen-U.S. plans varies by country and ranges from 1.3% to 6.3%. For a majority of our plans, a building block approach has
been employed to establish this return. Historical markets are studied and long-term historical relationships between equity
securities and fixed income instruments are preserved consistent with the widely accepted capital market principle that
assets with higher volatility generate a greater return over time. Current market factors such as inflation and interest rates are
evaluated before long-term capital market assumptions are determined. The long-term portfolio return is established with
proper consideration of diversification and rebalancing. We also use guaranteed insurance conitracts for three of our foreign plans.
Peer data and historical returns are reviewed to check for reasonableness and appropriateness of our expected rate of return.

Projected salary levels utilized in the determination of the projected benefit abligation for the pension plans are based upon
historical experience.

We generally use an external investment manager to assist us in establishing our investment strategies and policies. Our
long-term objective is to minimize plan expenses and contributions by ocutperforming plan liabilities. We have historically used
a balanced portfolic strategy based primarily on a target allocation of equity securities and fixed-income instruments, which
vary by location. These target allocations, which are similar to the 2007 allocations, are determined based on the favorable risk
tolerance characteristics of the plan and, at times, may be adjusted within a specified range to advance our overall objective.

The weighted-average asset allocation of our plans as of December 31 is as follows:

Asset Category :

Cash and other ' 18.0% 9.9%
Fixed-income securities . 51.3% 48.0%
Equity securities . 30.7% ' 42.1%

Plan assets are primarily comprised of domestic and foreign equity securities, professionalty-managed equity and bond
funds, government and agency securities and guaranteed insurance contracts. None of our plan assets include any of our
debt or equity securities,

Effective January 1, 2009, we have terminated our defined benefit plan in Japan and replaced it with a defined contribution
plan. A gain of approximately $4.0 will be recorded in the first quarter of 2009 related to the settlernent and curtallment of the
defined benefit plan.

RETIREE HEALTH CARE PLAN
We provide medical and dental benefits to certain eligible retired employees in the U.S. Due to the nature of the plan, there are
no plan assets. The reconciliation of the changes in the plan’s benefit obligation and the statement of the funded status of the
plan are as follows:

Year Ended Decembar 31 2008 2007
i i

Change in Benefit Obligation

' {

Benefit obligation, beginning of year . 8 228 ‘ $ 235
Service cost 02 | 0.3
Interest cost . 1.4 1.3
Actuarial gain ©.7) {1.4)
Benefits paid (1.4) ‘ {1.2)
Medicare Pani D subsidy receipts 03 | 0.1

Benefit obligation, end of year "3 224 1 % 22.6

Funded Status at End of Year J

Funded status, end of year - § (22.4) 3 (22.6)

Amounts Recognized

Current liabilities 3 e, 8 (1.5)

Noncurrent liabilities ! (20.8) { (21.1)

Net amount recognized "% @22.4) % (22.8)
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The amount recognized in Accumulated Other Comprehensive (Loss) Income, net of tax, represents a net gain of $4.6 and
$5.0in 2008 and 2007, respectively.

The discount rate used in the measurement of the benefit obligation was 6.4% and 6.3% in 2008 and 2007, respectively. The
discount rate used in the measurement of net periodic benefit cost was 6.3%, 5.8% and 5.5% in 2008, 2007 and 20086,
respectively. The components of net periodic benefit cost for this pian are as follows:

Other Changes in Plan Assets and Benefit Obligations
Recognized in Other Comprehensive Income

Year Ended December 31 2007 2006
Net Periodic Benefit Cost ! !
Servica cost : 3 02 : % 03 8 0.4
Interest cost 1.4 | 1.3 1.1
Net gain l 0.7 (0.4) 0.6
Net periodic benefit cost j 0.9 ' 1.2 0.9
i .
|

Net gain 0.6) | (1.4) -
Amortization of net gain 0.6 | 0.4 -—
Total recognized in other comprehensive income - ' (1.0 -
Total recognized in net periodic benefit cost and other comprehensive income | $ 09 % 02 % 09

The estimated net gain for the retiree health care plan that will be amortized from Accumulated Other Comprehensive (Loss)
Income into net periodic benefit cost during 2009 is $0.7.

The health care cost trend rate was assumed to be 8.0% for 2008, decreasing gradually to 5.0% for the years 2014 and
beyond. Assumed health care cost trend rates have a significant effect on the amounts reported. A cne-percentage point
change in the assumed health care cost trend rate would have the following effects:

1% Increase 1% Decrease
Effect on 1otal of service and interest cost components $ 02 8 (©.2)
Effect on benefit obligation 2.4 (2.1}

FUTURE CONTRIBUTIONS AND PAYMENTS
We plan to coniribute $12.5 to our penston plans and $1.6 to our retiree health care plan in 2009. Projected benefit payments
from the plans as of December 31, 2008 are estimated as follows:

Year Pansion Plans Retires Hoalth
2009 $ 80 % 1.6
2010 8.0 1.7
2011 8.7 1.8
2012 95 17
2013 10.0 1.8
2014-2018 B81.1 8.7
Total projecied benefit payments $ 1053 § i7.3

DEFINED CONTRIBUTION PLANS

We have defined contribution plans covering substantially all permanent U.S. employees and various other employees
throughout the world. Employees may elect to contribute a portion of their salary to the plans and we match a portion of their
contributions up to a maximum percentage of the employes's salary. In addition, profit sharing contributions are made if a
targeted earnings level is reached. The total expense for our match and any profit sharing contributions was $24.1, $22.9 and
$20.6 for 2008, 2007 and 2006, respectively.

We have the Senior Management Performance-Based Deferred Compensation Plan, which was frozen effective February 1,
2006. No benefits were earmned in 2008 and 2007, however any deferrad benefits continue to earn interest at a rate equal to
the effective yield on a fixed 10-year U.S. Treasury note at the beginning of each year. Participants become vasted in the
deferred bensfits if they are still employed by Manpower when they reach age 50 with 15 years of service, when they reach
age 62, or in certain other circumstances. There was approximately $0.1, $0.1 and $0.2 earned under this planin 2008, 2007
and 20086, respectively.
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We also maintain a non-qualified deferred compensation plan for certain emplovees at Right Management. Under the plan,
participants may defer from their pre-tax income, up to a maximum of 5% of their total compensation. A matching contribution
is made of 50% of the participating employees” contributions to the plan. Contributions vest at 33.3% per year over a three-
year period from the employee’s date of hire. Qur contributions were $0.1 for 2008, 2007 and 2006,

10.
Accumulated Other Comprehensive (Loss) Income
The compenents of Accumulated Other Comprehensive {Loss) Income, net of tax, are as follows:

December 31 2007 2006
Foreign currency translation '8 40 & 2539 % 147.6
Unrealized gain on investments ' 2.3 9.9 89
Unrealized loss on derivatives . 4.6 (3.2) (4.8)
Defined benefit pension plans (Note 9) ! (15.8) | 8.0} (34.0)
Retiree health care plan (Note 9) 4.6 50 29
Accumutated other comprehensive (loss) income ' $ 8.9 "y 2576 % 120.6
11.

L eases

We lease property and equipment primarily under operating leases. Renewal options exist for substantially all leases. Future
minimum payments, by year and in the aggregate, under noncancelable operating leases with any remaining terms consist of
the following as of December 31, 2008:

Year

2009 & 203.2
2010 153.4
2011 115.3
2012 81.9
2013 57.7
Thereafter 151.4
Total minimum lease payments 3 762.9

Rental expense for all operating leases was $284.4, $240.6 and $217.7 for the years ended December 31, 2008, 2007 and
2008, respectively.

12.
Interest and Other Expense
Interest and Other Expense consists of the following:

Year Ended Dacember 31 2007 2008
Interest expense $ 639 § 534 % 50.0
Interest income (22.1) (24.4) (14.2)
Foreign exchange (gain} loss {2.9) - (0.8) 3.2
Miscellangous expense, net 12.0 5.8 11.2

Interest and other expense % 508 , % 342 % 50.2
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13.
Derivative Financial Instruments

FOREIGN CURRENCY EXCHANGE RATE RISK MANAGEMENT

In certain circumstances, we enter into foreign currency forward exchange contracts to reduce the effects of fluctuating
foreign currency exchange rates on cash flows denominated in foreign currency. All such contracts entered into during 2008
and 2007, whether designated as cash flow hedges or fair value hedges, were considered highly effective, as defined by
SFAS No. 133, as amended.

As of December 31, 2008, there were £18.6 {$27.2) of net forward contracts cutstanding that relate to cash flows owed to
our foreign subsidiaries in 2009. in addition, there were €2.7 ($3.7) of net forward contracts outstanding relating to cash flows
owed for interest due on our €200 Notes and €300 Notes in June 2009 and cash flows owed from foreign subsidiaries.

Qur revolving credit agreement borrowings of €100.0 ($139.7), the €200.0 ($278.4) Notes and the €300.0 ($418.2) Notes
have been designated and are effective as economic hedges of our net investment in our foreign subsidiaries with a Euro
functional currency. Therefore, all translation gains or losses related to these borrowings are recorded as a component of
Accumulated Other Comprehensive (Loss} Income.

INTEREST RATE RISK MANAGEMENT

Qur exposure to market risk for changes in interest rates relates primarily to our Long-Term Debt obligations. We have
historically managed interest rates through the use of a combination of fixed and variable rate borrowings and interest rate
swap agreements.

We have various interest rate swap agreements to fix our interest costs on a portion of our Euro-denominated variable rate
borrowings. The Eurc interest rate swap agreements have a notional value of €100.0 ($139.7), which {ix the interest rate, on a
weighted-average basis, at 5.7 1% and expire in July 2010. Such contracts have been designated as cash flow hedges and
were considered highly effective, as defined by SFAS No. 133, as amended, as of December 31, 2008, For the years ended
December 31, 2008, 2007 and 2006 these instruments increased interest expense by $1.9, $2.2 and $3.6, respectively.

FAIR VALUE OF DERIVATIVE FINANCIAL INSTRUMENTS
The fair value of our derivative financial instruments are reftectad in the consolidated balance sheets as follows:

Decenbers
Other Long-Term Liabilities : I

€100.01interest rate swaps '$ (7,4)f $ {5.1)
Forward contracts . 8.4 -
Total fair value " & (1581 % (5.1)
14.

Contingencies

LITIGATION

We are involved in a number of lawsuits arising in the ordinary course of business which will not, in the opinion of management,
have a material effect on our results of operations, financial position or cash flows.

In November 2004, French authorities commenced an investigation at cur French headguarters. According to the search
warrant, the investigation stems from a complaint submitted during 2003 to the European Commission and subsequently
transferred to France's Direction Generale de la Concurrence, de la Consommation et de la Repression das Fraudes
(“DGCCRF™, a body of the French Finance Minister that investigates frauds and competition viclations. This investigation has
led the DGCCRF 1o transmit the results of its inquiry to the French Competition Gouncil. In November 2007, we received a
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Statement of Objections from the Competition Council alleging illegal information sharing between us and certain of our
competitors. We responded to this Statement of Objections in February 2008, defending our position.

in June 2008, we received a Report from the Competition Council, whichwas prepared by the case handler for the Competition
Council and opened the secend phase of the procedure before the Competition Council. The Report rejected all of the
defense arguments we made in our initial response and maintained the abjections as set forth in the Statement of Objections.
It also provided the Competition Council with the elements for the calcutation of fines, including the case handter's estimation
of our portion of the alleged damage to the economy.

We responded to the June 2008 Report in August 2008, providing further arguments and information in defensa of our
position and providing our cwn estimation of the alleged damage to the economy. A hearing on the matter before the
Competition Councit was held in Octcber 2008.

After considering the input that has been provided, the Competition Council rendered its decision in the matter in February
2009 and lsvied a fine of €42.0 {$53.8) based on the council's determination of the damage to the economy attributable to the
alleged misconduct, with adjustment for aggravating or mitigating factors. We will be required to pay this fine in earty 2009,
but are currently planning to appeal the Competition Council’s decision. We had previously recorded a reserve sufficient to
cover thefine.

GUARANTEES
We have entered into certain guarantee contracts and stand-by letters of credit that total $158.0 ($107.6 for guarantees and
$50.4 for stand-by letters of credit). The guarantees primarily relate to indebtedness and bank accounts. The stand-by letters
of credit refate to insurance requirements and debt facilities. If certain conditions were met under these arrangements, we
would be required to satisfy our obligationin cash. Due to the nature of these arrangements and our histerical experience, we
do not expect to make any significant payments under these arrangements.

15.
Segment Data

Weare organized and managed primarily on ageographicbasis, with the exception of Jefferson Wells and Right Management,
which are operated as separate global business units. Each country and business unit primarity has its own distinct operations,
is managed locally by its own management team and maintains its own financial reporis. Each operation reports directly, or
indirectly through a regional manager, to a member of executive managemeant. Given this reporting structurs, all of our
operations have been segregated into the foliowing reporting segments: United States; France; Other EMEA (Europe, Middle
East and Africa, excluding France and italty): ltaly; Jefferson Wells; Right Management; and Other Operations.

The United States, France, Other EMEA, lialy and Other Operations segments derive a significant majority of their revenues
from the placement of contingent workers. The remaining revenues within these segments are derived from other human
resource services, including permanent employee recruitment, temporary and permanent employee testing, selection, and
training and Recruitment Process Outsourcing. The Jefferson Wells segment revenues are derived from services related to
internal controls, tax, technclogy risk management, and finance and accounting. The Right Management segment revenues
are derived from outplacement and consulting services. Segment revenues represent sales to external clients primarily within
a single segrment. Due to the nature of our business, we generally do not have export or intersegment sales, We provide
services 10 a wide variety of clients, none of which individually comprise a significant portion of revenue for us as a whole,

The accounting policies of the segments are the same as those described in the summary of significant accounting policies.
We evaluate performance based on Operating Unit Profit, which is equal to segment revenues less direct costs and branch
and national headquarters operating costs. This profit measure does not include amortization of intangibles related to the
acquisition of Right Management, interest and other income and expense amounts or income taxes. Total assets for the
segments are reported after the elimination of investments in subsidiaries and intercompany accounts.
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Year Ended December 31 2007 2008
Revenues from Services®
United States® $ 19622 2,114.9
France 7,0253 6.019.1
Other EMEA 6,750.4 5,230.7
ltaly 1,398.1 1,132.6
Jefferson Wells 332.0 3730
Right Management 409.9 387.3
Other Operations 26224 2,304.9
"'§ 215528 § 20,5003 17.562.5
Operating Unit Profit '
United States $ 80.1 87.4
France . 390.3 203.3
Other EMEA i 256.7 156.7
Italy '; 103.7 63.5
Jefferson'Wells 5.2) 31.9
Right Management 34.6 18.3
Other Operations 73.5 69.9
933.7 631.0
Corporate expenses . 95.2 85.8
Goodwill and intangible asset impairment i - -
Amortization of intangible assets ) 131 131
Interest and other expense | 34.2 50.2
Earnings before income taxes and discontinued operations '3 791.2 481.8
Depreciation and Amortization Expense '
United States $ 9.7 8.1
France 23.3 18.8
Othar EMEA 1.7 17.4
Italy 6.7 5.5
Jefferson Wells 3.4 39
Right Management 10.1 11.0
Other Operations 11.3 11.0
Amertization of intangible assets 13.1 13.1
$ 80.0 88.8
Earnings from Equity Investments
United States $ 0.8 0.9
France 0.1 (1.2
Other EMEA 26 40
Other Operations 0.1) 0.6)
$ 2.2 3.1
(a) Further breakdown of Bevenues from Services by geographical region is as follows:
Ravenues from Services 2007 2006
United States | $ 24668 2,644.1
France 7.056.3 6,050.6
[taty 1,400.7 1,141.2
UK. 2,402.4 2,195.0
Total Foreign 18,033.5 14,9184

(b) Thell).S. revenues above represent revenues from our Cornpany-owned branches and franchise fees received from our franchise operations.
These fees are primarnily based on revenues genarated by our franchise operations, which are discussed further on the financial highlights page
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Notes To Consolidated Financial Statements
inmillions, except per share data

As Of And For The Year Ended Decamber 31 2007 2006
Total Assels

United States "% 6224 § 6024 § 683.9
France 23147 2,389.4 2,067.7
Other EMEA ! 1,656.3 1,891.3 1,674.7
ltahy 2012 ! 3439 276.4
Jeffarson Wells 425 67.7 81.7
Right Management . 2i0.0 208.8 228.5
Other Operations . 634.5 6528 645.5
Corporate® . 846.6 1,068.1 855.7

. $ 66132 . § 72244 § 65141

Equity Investments

United States $ - 8 176 & 16.8
France 20 1.6 1.4
Other EMEA f 56.6 60.6 56.9
Right Management . — 04 —
Other Operations ‘ 234 18.5 17.4

D8 810 § 987 $ 925

Long-Lived Assets®™

United States & 429 % 404 $ 412
France | 54.9 65.3 65.6
Other EMEA . 73.9 70.9 53.7
ltaly \ 11.4 14.3 14.0
Jefferson Wells , 5.4 6.1 7.5
Right Management ! 235 27.6 26.4
Qther Operations ' 27.6 277 26.7 i
Corporate ' 7.6 9.3 11.1

$ 2472 B 2616 & 246.2
Additions to Long-Lived Assets ‘ ' i

United States 8 87 & 156 & 6.4 I
France 126 . 18.8 16.3
Other EMEA ' 37.9 355 18.9
Italy 2.7 54 46
Jefferson Wells [ 2.1 26 3.0
Right Management ‘ 7.8 12.3 7.3
Other Cperations ‘ 12.9 10.5 13.2
Corporate 2.2 0.8 10.3

8 869 , 8 1015 § 80.0

(a) Corporate assets include assets that are not used in the operations of any segment, the most significant of which are goodwill and purchased
intangiblas.

(b) Further breakdown of Long-Lived Assets by geographical region is as follows:

Long-Lived Assets 2007 2006
United States $ 573 § 579 & 60.2
France ! 58.3 1 69.1 66.9
Italy : 12.3 - 148 14,5
UK ‘ 19.4 23.3 222
Total Foreign ‘ 1889 203.7 186.0
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16.
Quarterly Data ( Unaudited)

First
Quarter

Second
Quarter

Third
Quarter

Faurth
Quarter

Total

Year Ended December 31, 2008

Revenues from services $ 53866 $ 59049 $ 56684 $ 45929 § 215528
Gross profit 967.7 1,153.6 1,027.6 953.7 4,102.6
Operating profit 132.0 207.3 21.0 148.9 509.2
Net earnings (loss) 75.5 107.4 {43.2} 79.2 2189
Net earnings (loss) per share - basic $ 095 $ 1.36 $ {055 $ 1.02 § 2.78
Net earnings (loss) per share - diluted 3 094 % 134 § 055 $ 1.01 § 275
Dividends per share $ - % 037 $ - % 037 % 0.74
Market price:

High $ 60.50 3 7035 % 5762 & 4228

Low 48.83 55.02 39.73 23.60

Year Ended December 31, 2007

Revenues from Services $ 45356 $ 50344 § 52954 $§ 56349 3 205003
Gross profit 800.0 1,024.1 974.4 1,060.1 3,848.86
Cperating profit 103.3 2770 221.9 203.2 825.4
Net earnings 59.5 160.4 131.7 133.1 4847
Net earnings per share - basic 3 070 & 1.90 $ 159 $ 185 % 5.83
Net earnings per share - diluted 3 069 $ 186 $ 157 % 163 § 573
Dividends per share $ - 8 032 % - § 037 $ 0.69
Market price:

High $ 7886 % 9410 % 3505 $ 74.74

Low 71.56 73.00 61.43 56.20
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Selected Financial Data
in millions, except per share data

As Of And For The Yaar Ended Decembar 31 2007 2008 2005 2004
Operations Data

Revenues from services $ 215528 | § 205003 § 17,5625 $ 158454 3 146750
Gross profit | 41026 3,848.6 3,146.0 2,861.8 2,669.3
Operating profit 500.2 825.4 532.1 428.8 387.8
Net earnings from continuing operations 218.9 4847 305.7 2551 2473
Per Share Data

Net earnings from continuing operations - basic $ 278 | % 583 § 365 % 289 § 2.78
Net sarnings from continuing operations - diluted 2.75 5,73 3.48 2.81 2.61
Dividends 0.74 0.69 0.59 0.47 0.30
Balance Sheet Data

Totat assets $ 66182 | $ 72244 $ 65141 § 55684 $§ 58431
Long-term debt B37.3 874.8 79.2 475.0 676.1

The noles to consolidated financial statements should be read in conjunction with 1he above summary,

Performance Graph

Set forth below is a graph for the periods ending December 31, 2003 —2008 comparing the cumulative total sharehofder
return on our common stock with the cumulative total return of companies in the Standard & Poor's 400 Midcap Stock: Index
and the Standard & Poor's Supercomposite Human Resources and Employment Services Index. We are included in the
Standard & Poor's Supercompaosite Human Resources and Employment Services Index and we estimate that we constituted
approximately 17.4% of the total market capitalization of the companies included in the index. The graph assumes a $100
investment on December 31, 2003 in our common stock, the Standard & Poor's 400 Midcap Stock Index and the Standard
& Poor's Supercomposite Human Resources and Employment Services Index and assumes the reinvestment of all dividends.

$200 Hl MANPOWER

Il S3P 400 MIDCAP
STOCK INDEX

S&P SUPERCOMPCSITE
HUMAN RESQURCES
AND EMPLOYMENT
SERVICES INDEX

$50
$0
2003 2004 2005 2006 2007 2008
December 31 2007 2006 2005 2004 2003
Manpower t $ 721 % 121§ 159 % 99 3% 103 $ 100
S&P 400 Midcap Stock Index 93 149 140 128 115 100

S&P Supercomposite Human
Resources and Employment
Services Index I 111 123 163 136 119 100
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Principle Operating Units

Argentina, Australia, Austria, Bahrain, Belgium, Belarus, Bolivia, Brazil, Bulgaria, Canada, Chile, China, Colombia, Costa
Rica, Czech Republic, Denmark, Dominican Republic, Ecuador, El Salvador, Estonia, Finland, France, Germany, Greece,
Guadeloupe, Guatemnala, Honduras, Hong Kong, Hungary, India, Ireland, Israel, ltaly, Japan, Kazakhstan, Korea, Kuwait,
Latvia, Lithuania, Luxembourg, Macau, Malaysia, Martinique, Mexico, Monaco, Morocco, Netherlands, New Caledonia,
New Zealand, Nicaragua, Norway, Panama, Paraguay, Peru, Philippines, Poland, Portugal, Puerto Rico, Qatar, Reunion,
Romania, Russia, Saudi Arabia, Serbia, Singapore, Slovakia, Slovenia, South Africa, Spain, Sweden, Switzerland, Taiwan,
Thailand, Tunisia, Turkey, Ukraine, United Arab Emirates, United Kingdom, United States, Uruguay, Venezuela and Vietnarn

ml
Manpower’ Manpower’ MANAG ERA}I%:$5 g J EFF I\EX/RESLC?E ﬁ . E I_ A N ﬁ‘-
Professional e e A Manpower Brofasionsl Company

Manpower Inc. (NYSE: MAN) is a worlg leader in the employment services industry; creating and delivering services that enable
its clients to win in the changing world of work. The $22 billion company offers smployers a range of services for the entire
employment and business cycle including permanent, temporary and contract recruitment; employes assessment and selection;
training; outplacement; outsourcing and consulting. Manpower’s worldwide network of over 4,400 offices in 82 countries and
territorigs enables the company to meet the needs of its 400,000 clients per year, including small and medium size enterprisesin all
industry sectors, as well as the world's largast multinational corporations. The focus of Manpower's work is on raising productivity
through improved guality, efficiency and cost-reduction across their total workforce, enabling clients to concentrate on their core
business activities. Manpower Inc. operates under five brands: Manpower, Manpower Professional, Elan, Jefferson Wells and
Right Management. More information on Manpower In¢. is available at www.manpower.com.
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Corporate Information

Directors

JEFFREY A. JOERRES
Chairman, CEQ and President
Manpower Inc,

MARG J. BOLLAND?
CEQ
Wm Morrison Supermarkets PLC

GINA BOSWELL"
President of Global Brands
The Alberto-Cuiver Company

J. THOMAS BOUCHARD®?
Retired Senior Vice President, Human Resources
IBM

CARI M. DOMINGUEZ?
Former Chair of the Equal Employment
Opportunity Commission

JACK M. GREENBERG?*?
Retired Chairman and CEQ
McDonald’'s Corporation
Non-Executive Chairman
Western Union Company

TERRY A. HUENEKE'
Retired Executive Vice President
Manpower Inc.

ULICE PAYNE JR.’
President and CEQ
Addison-Clifton, LLC

JOHN R. WALTER Y

Retired President and COO

AT&T Com.

Former Chairman, President and CEQ
R.R. Donnelley & Sons

EDWARD J. ZORE!"?
President and CEQ
Northwestern Mutual

BOARD COMMITTEES

1 Audit Committee

2 Executive Compensation Committee

3 Nominating and Governance Committee
* Denotes Committee Chair

74

Management

JEFFREY A. JOERRES
Chairman, CEO and President

MICHAEL J. VAN HANDEL
Executive Vice President and CFO

BARBARA J. BECK

Executive Vice President

President - Eurcpe, Middle East and Africa
{Excluding France)

DARRYL GREEN
Executive Vice President
President — Asia Pacific and Middle East

FRANGOQISE GRI
Executive Vice President
President - France

JONAS PRISING
Executive Vice President
President - The Americas

OWEN J. SULLIVAN
Executive Vice President
CEO of Right Management and Jefferson Wells

MARA SWAN
Executive Vice President
Global Strategy and Talent

DAVID ARKLESS
Senior Vice President
President — Corporate and Government Affairs

KENNETH C. HUNT
Senior Vice President
General Counsel and Secretary

TAMMY JOHNS
Senior Vice President
Global Workforce Strategy

EMMA VAN ROOYEN
Senior Vice President
Chief Marketing Officer

DENIS EDWARDS
Vice Prasident
Global Chief Information Officer
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WORLD HEADGQUARTERS
P.C. Box 2053

100 Manpower Place
Milwaukee, WI 53212 USA
+1.414,961,1000
WWW.MaNPOWEL.Com

TRANSFER AGENT AND REGISTRAR

BNY Melion Shareowner Services

FO. Box 358015

Pittshurgh, PA 15252-8015

Shareowners Toll Free: (800) 874-1547

Foreign Sharecwners: (201) 880-6578

Web Site: www.bnymellon.com/shareownar/isd

STOCK EXCHANGE LISTING
NYSE Symbol: MAN

FORM 10-K

A copy of Form 10-K filed with the Securities and Exchange
Commission for the year ended December 31, 2008 is
available without charge after February 20, 2009 and canbe
obtained online at:

www.investormanpower.com

ar by writing to:

Kenneth C. Hunt, General Counsel

Manpower Inc.

100 Manpower Place

Milwaukee, WI 53212

USA

SHAREHOLDERS
As of February 17, 2009, Manpower In¢. common stock
was held by approximately 5,200 record holders.

ANNUAL MEETING OF SHAREHOLDERS
April 28, 2009 at 10a.m.

Manpower World Headguarters

1.00 Manpower Place

Milwaukee, W1 53212

USA

MANPOWER PCWER AWARD

sl léd

Charles Ashworth
LK Global

Catherine Lo-Giacco
New Zealand

Darren Cook

&

Laurence Morot
France North America

Jorge Perez

INVESTOR RELATIONS WEB SITE

The most current corporate and investor information can
be found on the Manpower Inc. corporate Web site at
www.manpower.com. Interested individuals may also
choose to receive Manpower press releases and other
information via e-mai! by subscribing to our E-mail Alert
service at www.investor.manpower.com.

GOVERNANCE

As of January 1, 2009, the Comporate Governance Quotient
indicated that Manpower cutperformed 80.2% of the
companies in the S&P 400 and 90.9% of the companies in
the Commercial Services & Supplies group. The Cerporate
Governance Quotignt index is issued by Institutional
Shareholder Services, a respected authority on proxy voting
and corporate governance.

Manpower's governance structure is designed to ensure
transparency in our operatiens and adherence to the
regulations set forth by the U.S. Securities and Exchange
Commission (SEC). information on Manpower's governance
structure and policies can be found at www.manpower.com
in the section titled “About Manpower.”

SOCIAL RESPONSIBILITY

Manpower’s businass is, in itself, socially responsible
becausa everything we do is geared toward connecting
people with jobs, which enables individuals to support
themselves and their families. We strive 1o be socially
responsible in every aspect of our business; however, we
focus our resources primarily on where we can have the
most impact, in creating a bridge to empioyment for
disadvantaged individuals through various workforce
development programs aroung the world. Additional details
regarding social responsibility efforts at Manpower can be
found in our most recent Social Responsibility Report,
which is accessible via our corporate Web site at
www, manpower.com/socialresponsibility.

Since 1959, the Manpower Power Award honors operations around
the world for their financial achisvements and perfarmance in
positively representing the Manpower brand and culture. In addition,
each year, Manpower awards a few specialindividuals with the Power
Award for their outstanding achievements during the year,

This year's giobal Power Award was a team award, recoegnizing
several key individuals that drove the development of the Branch
Experience vision, facilitated the stewardship of creating the
program's global iramework and ignited the passion for driving the
Candidate Experience. Through the development of a fixed and
flexible framework, this massive project is the epitome of global
collaberation, These select individuals, while managing their
everyday jobs, exercised the exemplary type of Global / Local
hehavior that we strive for.

Congratulations to all of the 2008 Power Award winners worldwide,
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World Headquarters
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